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(Thrice Amended) A compound of Formula (I) 



O rSrS^R® a 



Q 





B 



(I) 



or a pharmac Qutically acceptable salt thereof, wherein 



A is O or S; 



Q is -NR1r2; 



r1 is selected from:\H and Ci-Ce alkyl ; 



r2 is independently sePected from H and Ci-Ce alkyl; 



R3 is - (CR7R7a) j^_r4^ 

- {CR7R7a)^_s- (CR7R7a)j^. 



.R4 



-(CR7R7a)^-0- (CR7R7a)^_^4^ 

- (CR7R7a)^_N(R7b) _ (CR7r7^ j„-r4 , 

- (CR7R7a)^_s (=0) - (CR7R7a)V_R4^ 

- (CR7R7a)^_s (=0) 2- (CR7R7a) V.r4 , 

- (CR7R7a)^-C(=0) - (CR7R7a)j^-^, 

- ( CR7R7a ) n-N ( R7b ) c ( =0 ) - ( CR7r V ) j^-R'i , 

- ( CR7R7a ) n-C ( =0 ) N ( R7b ) - ( CR7r7^ ^-r4 , 

- (CR7R7a)j^-N(R7b)s(=o)2- {CR7R7^jn-R4 , or 

- (CR7R7a)^_s (=0) 2N(R7b) - (CR7R7a)\p_R4 . 

n is 0, 1, 2, or 3; 



m is 0 , 1 , 2 , or 3 ; 
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is H, OH, C1-C4 alkyl, C1-C4 alkoxy, C2-C4 alkenyl 
\ or C2-C4 alkenyloxy; 

r4 is\H, OH, ORl^a^ 

cV-Ce alkyl substituted with 0-3 R^^, 

C2-^6 alkenyl substituted with 0-3 R^^, 

C2-Cfe alkynyl substituted with 0-3 R^^, 

Cs-cA carbocycle substituted with 0-3 R^^, 

Ce-CioV^ryl substituted with 0-3 R^^, or 

5 to loVnembered heterocycle containing 1 to 4 

heteroVtoms selected from nitrogen, oxygen, and 
sulphur\ wherein said 5 to 10 membered heterocycle 
is subst\tuted with 0-3 R^^; 

R^^, at each occurVence, is independently selected from 
H, F, CI, Br,\l, CF3, 

C3-C10 carbocycVe substituted with 0-3 R^^, 

Ce-Cio aryl substituted with 0-3 R^^, or 

5 to 10 membered \heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, whereim said 5 to 10 membered heterocycle 
is substituted with 0-3 R^^; 

R^^, at each occurrence, is independently selected from H, 
OH, CI, F, Br, I, CN, V02 , NR15r16^ CF3 , acetyl, SCH3 , 
S(=0)CH3, S(=0)2CH3, \ 

Ci-Ce alkyl, C1-C4 alkoxV C1-C4 haloalkyl, 
C1-C4 haloalkoxy, and C1-C4 haloalkyl-S- ; 

r5 is H, 0Rl4; \ 

Ci-Ce alkyl substituted with 0-3 R^h; 
Ci-Ce alkoxy substituted with 0-3 R^h; 
C2-C6 alkenyl substituted with 0-3 R^^; 
C2-C6 alkynyl substituted with\o-3 R^h; 
C3-C10 carbocycle substituted wnSth 0-3 R^^; 
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V Ce-Cio aryl substituted with 0-3 R^^ ; or 
Ns to 10 membered heterocycle containing 1 to 4 
\ heteroatoms selected from nitrogen, oxygen, and 
sailphur, wherein said 5 to 10 membered heterocycle 
is\ substituted with 0-3 R^C; 

R^^ is H, Oh\ C1-C4 alkyl, C1-C4 alkoxy, C2-C4 alkenyl, or 
C2-C4 alkenyloxy; 

R^^, at each occurrence, is independently selected from: 
H, Ci-Ce alkyV CF3 , OR^^, CI, F, Br, I, =0, CN, NO2 , 
NR15r16. \ 

C3-C10 carbocycl^ substituted with 0-3 R^^; 

Ce-Cio aryl substoNtuted with 0-3 R^C; or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle 
is substituted with ^-3 R^^ ; 

R^^, at each occurrence, is in<iependently selected from H, 
OH, CI, F, Br, I, CN, N02\nr15r16^ CF3 , acetyl, SCH3 , 
S(=0)CH3, S(=0)2CH3, \ 
Ci-Ce alkyl, C1-C4 alkoxy, C1VC4 haloalkyl, 
C1-C4 haloalkoxy, and C1-C4 haVoalkyl-S- ; 

r6 is H; \ 

Ci-Ce alkyl substituted with 0-3 ; 

O3-C10 carbocycle substituted with\o-3 R^^; or 

Ce-Cio aryl substituted with 0-3 R^\ 

R^^, at each occurrence, is independently sVlected from H, 
Ci-Ce alkyl, OR^^, Cl, F, Br, I, =0, Cn\n02, NR15r16^ 
aryl or CF3 ; \ 
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R^^\ at each occurrence, is independently selected from 
\oH, CI, F, Br, I, CN, NO2 , NRI^rIS^ CF3 , Ci-Ce alkyl, 
Ga-C4 alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R"^, at ea^h occurrence, is independently selected from H, 

OH, 01, F, Br, I, CN, NO2 , CF3 , phenyl and C1-C4 alkyl; 

R*^^, at eachNDCcurrence, is independently selected from H, 
OH, CI, FV Br, I, CN, NO2 , CF3 , and C1-C4 alkyl; 

R'^^ is independently selected from H and C1-C4 alkyl; 

Ring B is a 7 membeVed lactam or thiolactam, 

wherein the lac^m is 2 -oxo-azepinyl or thiolactam is 

2 -thioxo-azepiriyl ; 
wherein each addit\onal lactam carbon or thiolactam 
carbon is substituted with 0-2 R^^; provided two R^i 
substituents are pi^esent on adjacent atoms and are 
combined to form a benzo fused radical; wherein 
said benzo fused raddjcal is substituted with 0-4 

Rl3; \ 

and, \ 

wherein the lactam or thiolactam contains a heteroatom 
selected from -N=, -NH- , anxi -N(RiO)-; 

RlO is H, C(=0)Rl7, C(=0)0Rl7, c(=0)nV8r19, 
S(=0)2NR18r19^ S(=0)2R^'^; \ 

Ci-Ce alkyl optionally substituted Vith 0-3 R^Oa. 
Ce-Cio aryl substituted with 0-4 R^^^ 
C3-C10 carbocycle substituted with 0-3\Ri^^; or 
5 to 10 membered heterocycle containing^l to 4 

heteroatoms selected from nitrogen, owgen, and 
sulphur, wherein said 5 to 10 membered kieterocycle 
is substituted with 0-3 R^^b. \ 
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R^o^ at each occurrence, is independently selected from H, 
Vi-Ce alkyl, 0Rl4, ci, F, Br, I, =0, CN, NO2 , NR15r16^ 
OF3, or aryl substituted with 0-4 R^^b. 

R^O^, at ^Bach occurrence, is independently selected from H, 
OH, Oq-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2 , 
NR15ri\ CF3, acetyl, SCH3 , S(=0)CH3, S(=0)2CH3, Ci-Ce 
alkyl, C^-C4 alkoxy, C1-C4 haloalkyl, C1-C4 haloalkoxy, 
and Ci-C4\haloalkyl-S- ; 

R^^, at each occurence, is independently selected from 
H, C1-C4 alkoxV, CI, F, Br, I, CN, NO2 , NR18r19, 
C(=0)R17, C{=0)Ndr17, C{=0)NR18r19^ S ( =0 ) 2NR18r19 ^ CF3 ; 

Ci-Ce alkyl optidnally substituted with 0-3 rH^; 

Ce-Cio aryl substilmted with 0-3 rH^*. 

C3-C10 carbocycle substituted with 0-3 R^^; or 
5 to 10 membered heoerocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein sard 5 to 10 membered heterocycle 
is substituted with oVi R^^^; 

rH^, at each occurrence, is independently selected from 
H, C1-C6 alkyl, ORl^, Cl, F,\Br, I, =0, CN, NO2 , 
]sjr15r16^ CF3; \ 

phenyl substituted with 0-3 R^V^; 

C3-C6 cycloalkyl substituted with 0-3 R^^^; and 

5 to 6 membered heterocycle contadning 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^i^; \ 

R^^*^, at each occurrence, is independently selected from H, 
OH, Cl, F, Br, I, CN, NO2 , NR15r16^ CF3,\acetyl, SCH3 , 
S(=0)CH3, S{=0)2CH3, \ 
Ci-Ce alkyl, C1-C4 alkoxy, C1-C4 haloalkyl ,\ 
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C^^-C4 haloalkoxy, and C1-C4 haloalkyl-S- ; 
Z is H; 

Ci-C^alkyl substituted with 1-3 R^^ ; 

C2"C4 Nalkenyl substituted with 1-3 R^^ ; 

C2-C4 alkynyl substituted with 1-3 R^^ ; 

Ci-Cs alkyl substituted with 0-3 R^^a. 

C2-C4 alkfenyl substituted with 0-3 R^^a. 

C2-C4 alkyiiyl substituted with 0-3 Rl2a. 

Ce-Cio arylXsubstituted with 0-4 R^^b. 

C3-C10 carboWcle substituted with 0-4 R^^b. 

5 to 10 membeared heterocycle containing 1 to 4 

heteroatomsX selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle 
is substituted with 0-3 R^^b. 

R^^ , at each occurrence^ is independently selected from 
C6-C10 aryl substituted with 0-4 R^^b. 
C3-C10 carbocycle substituted with 0-4 R^^b. 
5 to 10 membered heteVocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein saioV 5 to 10 membered heterocycle 
is substituted with 0-^ R^^b. 

R^2^, at each occurrence, is ind^endently selected from 
H, OH, CI, F, Br, I, CN, N02\ NR15r16^ -C ( =0) NR15r16 ^ 

CF3, acetyl, SCH3, S(=0)CH3, k(=0)2CH3, 

Ci-Ce alkyl, C1-C4 alkoxy, Ci-C^ haloalkyl, 

C1-C4 haloalkoxy, or C1-C4 haloalkyl-S-; 



R^2b^ each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN, NO2 , NRl^p^l^e^ CF3 , acetyl, 
SCH3, S(=0)CH3, S(=0)2CH3, 

Ci-Ce alkyl, C1-C4 alkoxy, C1-C4 haloaiskyl, 
C1-C4 haloalkoxy, and C1-C4 haloalkyl-s\ 
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r1^\ at each occurrence, is independently selected from 
\h, oh, Ci-Cs alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, 
\o2. NR15r16^ and CF3; 

is H,\phenyl, benzyl, Ci-Ce alkyl, C2-C6 alkoxyalkyl, or 
C3-C6^ycloalkyl ; 

Rl4a is H, pheWl, benzyl, or C1-C4 alkyl; 

R^^, at each occurence, is independently selected from H, 
C1-C6 alkyl, Benzyl, phenethyl, (Ci-Ce alkyl ) -C ( =0) - , 
and (C1-C6 alkyij -S(=0)2-; 
Rl^, at each occurrenceX is independently selected from 
H, OH, Ci-Ce alkyl, \3enzyl, phenethyl, 
(Ci-Ce alkyl) -C (=0) -,\and (Ci-Ce alkyl ) -S { =0) 2- ; 

r17 is H, C1-C6 alkyl, C2-C6 aJJcoxyalkyl , 
aryl substituted by 0-4 R^^, or 
-CH2-aryl substituted by 0-\ Ri^a. 

Ri7a is H, methyl, ethyl, propyl, biityl , methoxy, ethoxy, 
propoxy, butoxy, -OH, F, CI, Br\ I, CF3 , OCF3 , SCH3 , 
S(0)CH3, SO2CH3, -NH2, -N(CH3)2. Or C1-C4 haloalkyl; 

r1^, at each occurrence, is independently selected from 
H, C1-C6 alkyl, phenyl, benzyl, phenVthyl, 
(Ci-Ce alkyl) -C(=0) -, and (Ci-Ce alkyls) -S ( =0) 2- ; and 

R^^, at each occurrence, is independently selected from 
H, OH, Ci-Ce alkyl, phenyl, benzyl, pheneVhyl, 
(Ci-Ce alkyl) -C(=0) -, and (Ci-Ce alkyl ) -S (Xo) 2- ; 

provided, when R^^ is H, \ 
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tn^n Z is H; 

s^4-C8 alkyl substituted with 1-3 R^^ ; 
C2NC4 alkenyl substituted with 1-3 Ri2; 
C2-C^salkynyl substituted with 1-3 Ri2; 
Ci-Cg aikyl substituted with 0-3 R^^a. 
C2-C4 alkdx^l substituted with 0-3 R^^a. or 
C2-C4 alkynyi. substituted with 0-3 Rl2a. ^nd 

provided, when ring B Xs a 1 , 3 , 4 , 5-tetrahydro-l- ( Z) -5- 
(RlO) -6, 6, 7, 7-tetra(Rll) -^4-dioxo-2H-l, 5-diazepin-3-yl 
core, and R^^ is H; then 

RlO is H, C(=0)Rl7, C(=0)ORl7, crH>)NRlSRl9, 
S(=0)2NR18r19^ S(=0)2R^'^; or 

Ci-Ce alkyl optionally substitut^ with 0-3 R^^^; 

rIO^, at each occurrence, is independent lyNselec ted from 
H, Ci-Ce alkyl, OrI^^ ci, F, Br, I, =0, X;N, NO2 , 
NR15r16^ and CF3 . 



2. (Amended) A compound, according to Claim 1, of Formula 
(laY 



HpN 



O pSpSaR^ A 

" ^ I 

.N. 




' (la) 




B 



or a pharmaceutically acceptable salt thereof, 
wherein : 



Z is H; 

Ci-Cs alkyl substituted wi\h 0-3 Rl2a. 
C2-C4 alkenyl substituted wiXh 0-3 Rl2a. 
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alkynyl substituted with 0-3 R^^a^ 
3. (Amenided) A compound according to Claim 2 of Formula 



\ (la) 
or a pharmaceut:^cally acceptable salt thereof, 
wherein: \ 

r3 is - {CR7R7a)^_R4\ 

- (CR7R7a)^_s- ( dR^RTa ) ^_r4 ^ 

- (CR7R7a)^_o- (CR^R7a)^_R4^ 

- (CR'7R7a)^_p^(R7b)V { CR7R7a) ^_r4 . 

n is 0, 1, or 2; \ 
m is 0, 1, or 2; \ 

R^^ is H, OH, methyl, ethyi, propyl, butyl, methoxy, 

ethoxy, propoxy, butoxy, allyl, or 3 -buten-l-yl ; 
R4 is H, OH, 0Rl4^, \ 

Ci-Ce alkyl substituted With 0-3 R^^, 

C2-C6 alkenyl substituted yith 0-3 R^^, 

C2-C6 alkynyl substituted Aith 0-3 R^^, 

C3-C10 carbocycle substituted with 0-3 R^^, 

Ce-Cio aryl substituted with\o-3 R^^, or 

5 to 10 membered heterocycle \containing 1 to 4 



heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle 
is substituted with 0-3 R^^;\ 
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R^H, at each occurrence, is independently selected from 
\ H, CI, Br, I, CF3, 
\C3-C10 carbocycle substituted with 0-3 R^^, 
\6-Cio aryl substituted with 0-3 R^^, or 
sNto 10 meiTibered heterocycle containing 1 to 4 

neteroatoms selected from nitrogen, oxygen, and 
STiilphur, wherein said 5 to 10 membered heterocycle 
isXsubstituted with 0-3 R^h; 

R^^, at each ^occurrence, is independently selected from H, 
OH, CI, \, Br, I, CN, NO2 , NR15r16^ CF3 , acetyl, SCH3 , 
S(=0)CH3, ^S{=0)2CH3, Ci-Ce alkyl, C1-C4 alkoxy, C1-C4 
haloalkyl, Vnd C1-C4 haloalkoxy; 

r5 is H, 0R14; \ 

Ci-Ce alkyl substituted with 0-3 R^b; 

Ci-Ce alkoxy substituted with 0-3 R^^; 

C2-C6 alkenyl substituted with 0-3 R^'^*; 

C2-C6 alkynyl substituted with 0-3 R^b; 

C3-C10 carbocycle substituted with 0-3 R^^; 

Ce-Cio aryl substituted with 0-3 R^C; or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selectedXf rom nitrogen, oxygen, and 
sulphur, wherein saidXS to 10 membered heterocycle 
is substituted with O-i^R^^; 

R5a is H or C1-C4 alkyl; \ 

R^b, at each occurrence, is independently selected from: 
H, Ci-Ce alkyl, CF3 , ORl^, Cl, FV Br, I, =0, CN, NO2 , 
NR15r16. \ 

C3-C10 carbocycle substituted with\o-3 R^^; 
C6~Cio aryl substituted with 0-3 R^^ or 
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to 10 membered heterocycle containing 1 to 4 
leteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle 
is\ substituted with 0-3 R^^; 

r5c, at eachNDccurrence, is independently selected from H, 
OH, CI, FS. Br, I, CN, NO2 , NR15r16^ CF3 , acetyl, SCH3 , 
S{=0)CH3, V=0)2CH3, Ci-Ce alkyl , C1-C4 alkoxy, C1-C4 
haloalkyl, and C1-C4 haloalkoxy; 

R^ is H, methyl, orN^thyl; 

r"^, at each occurrence), is independently selected from H, 

OH, CI, F, Br, I, W, NO2, CF3, phenyl and C1-C4 alkyl; 

R'^^, at each occurrence, i^ independently selected from H, 
OH, CI, F, Br, I, CN, , CF3 , and C1-C4 alkyl; 

R'^^ is independently selected \rom H, methyl, ethyl, 
propyl, and butyl; 



Ring B is selected from 
O O 

R^3 " , R^^ " , and 
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RlO is H, C(=0)r17, C(=0)0R17, C(=0)NR18r19, 
S ( =0) 2NR18r19 , S ( =0) 2R^'^ ; 

Ci-Ce alkyl optionally substituted with 0-^ R^^a. 
Ce-Cio aryl substituted with 0-4 Rio^; 
C3-C10 carbocycle substituted with 0-3 R^^^; \r 
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5 to 10 membered heterocycle containing 1 to 4 
\ heteroatoms selected from nitrogen, oxygen, and 
jBulphur, wherein said 5 to 10 meinbered heterocycle 
i\s substituted with 0-3 RlOt>. 

j^iOa^ at each occurrence, is independently selected from H, 
Ci-Ce aakyl, OR^^, CI, F, Br, I, =0, CN, NO2 , NR15r16^ 
CF3, orVhenyl substituted with 0-4 R^^^; 

RlOb^ at each occurrence, is independently selected from H, 
OH, Ci-Ce alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2 , 
NR^^Rl^, or CBh; 

R^^, at each occurrence, is independently selected from 
H, C1-C4 alkoxy, Vl , F, Br, I, CN, NO2 / NR18r19^ 

C(=0)R17, C(=0)OrV, C(=0)NR18r19, S ( =0 ) 2NR18r19 ^ CF3 ; 
C1-C6 alkyl optionally substituted with 0-3 R^^; 
Ce-Cio aryl substituted with 0-3 R^^; 
C3-C10 carbocycle subsN^ituted with 0-3 R^^; or 
5 to 10 membered heterVcycle containing 1 to 4 

heteroatoms selected Ncrom nitrogen, oxygen, and 
sulphur, wherein said ^ to 10 membered heterocycle 
is substituted with 0-3\r11^; 

Rlla^ at each occurrence, is independently selected from H, 
C1-C6 alkyl, ORl4, ci, F, Br, V, =0, CN, NO2 , NR^^R^^, 
CF3 , or phenyl substituted witn^ 0-3 R^^; 

R^^^, at each occurrence, is independently selected from 
H, OH, CI, F, Br, I, CN, NO2 , NR15^6^ CF3 , acetyl, 
SCH3, S(=0)CH3, S(=0)2CH3, Ci-Ce alkVl , C1-C4 alkoxy, 
C1-C4 haloalkyl, and C1-C4 haloalkoxy\ 

Z is H; \ 
Ci-Ce alkyl substituted with 0-3 Rl2a; \ 



13 



Docket No. PH-7076-A 
Serial No.: 09/505.788 



Y2~C4 alkenyl substituted with 0-3 Rl2a; q-j^ 
C^-C4 alkynyl substituted with 0-3 Rl2a; 

j^l2a^ atXeach occurrence, is independently selected from 
H, OH, CI, F, Br, I, CN, NO2 , NR15r16^ CF3 , acetyl, 
SCH3,\s(=0)CH3, S(=0)2CH3, Ci-Ce alkyl , C1-C4 alkoxy, 
C1-C4 P^aloalkyl, and C1-C4 haloalkoxy; 

R^^, at each occurrence, is independently selected from 
H, OH, cAce alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, 
NO2, NRI^r^^, and CF3 ; 

r1^ is H, phenyl , Nbenzyl , Ci-Ce alkyl, or C2-C6 alkoxyalkyl; 

r1^^ is H, phenyl, bVnzyl, methyl, ethyl, propyl, or butyl; 

R^^, at each occurrenc^, is independently selected from H, 
Ci-Ce alkyl, benzy\, phenethyl , (Ci-Ce alkyl ) -C ( =0) - , 
and (Ci-Ce alkyl ) -S Vo) 2- ; 

r1^, at each occurrence, is\ independently selected from 
H, OH, Ci-Ce alkyl, benVyl, phenethyl, 
(Ci-Ce alkyl) -C(=0) -, an\ (Ci-Ce alkyl) -S (=0) 2- ; 

Ri7 is H, Ci-Ce alkyl, C2-C6 alkdxyalkyl, 
aryl substituted by 0-4 R^'^A or 
-CH2-aryl substituted by 0-4 V^'^^; 

Rl7a is H, methyl, ethyl, propyl, butiyl, methoxy, ethoxy, 
propoxy, butoxy, -OH, F, CI, Br,\ I, CF3 , OCF3 , SCH3 , 
S{0)CH3, SO2CH3, -NH2, -N(CH3)2, o^ C1-C4 haloalkyl ; 

R^^, at each occurrence, is independently selected from 
H, Ci-Ce alkyl, phenyl, benzyl, phenVthyl, 
(Ci-Ce alkyl) -C(=0) and (Ci-Ce alkylS) -S (=0) 2- ; and 

14 \ 
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R^^, at eac^^^^ecQuj^ence, is independently selected from 

H, OH, Ci-Ce alTKyi, phenyl , benzyl, phenethyl, 
(Ci-Ce alkyl) -C(=0) and^^Ttrr^^ alkyl) -S (=0) 2- . 



{Twice Amended) A compound according to Claim 3 of 
'ormula (la) 



\ (la) 
or a pharmaceirtically acceptable salt thereof, 
wherein: \ 



R^^ is H, OH, methyl, ethVl , propyl, butyl, methoxy, 
ethoxy, propoxy, butoVy, allyl, or 3-buten-l-yl ; 

r4 is H, OH, 0Rl4^, \ 

C1-C4 alkyl substituted wrt:h 0-2 R^^, 

C2-C4 alkenyl substituted wisth 0-2 R^^, 

C2-C4 alkynyl substituted wit\ 0-1 R^^, 

C3-C6 carbocycle substituted waSth 0-3 R^^, 

Ce-Cio aryl substituted with .0-3\r4^, or 

5 to 6 membered heterocycle contaaNning 1 to 4 



heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membe\ed heterocycle 
is substituted with 0-3 R^^; \ 





r3 is -(CHR7)n-R^, 




n is 0 or 1; 
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\R^^, at each occurrence, is independently selected from 
\ H, CI, Br, I, CF3, 

\ C3-C6 carbocycle substituted with 0-3 R^^, 
5>henyl substituted with 0-3 R^*^, or 
SNto 6 membered heterocycle containing 1 to 4 

Ireteroatoms selected from nitrogen, oxygen, and 
su\phur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^b; 

R^^, at each occurrence, is independently selected from H, 
OH, CI, F,\Br, I, CN, NO2 , NR15r16^ q^^ ^ acetyl, SCH3 , 
S(=0)CH3, S(\o)2CH3, C1-C4 alkyl , C1-C3 alkoxy, C1-C2 
haloalkyl, anO. C1-C2 haloalkoxy; 

r5 is H, OR^^; \ 

C1-C4 alkyl substituted with 0-3 R^h; 
C2-C4 alkenyl substYtuted with 0-3 R^^; 
C2-C4 alkynyl substiVuted with 0-3 R^b; 

r5^ is H, methyl, ethyl, prdtoyl , or butyl; 

R^b^ a^t each occurrence, is inOiependently selected from: 

H, methyl, ethyl, propyl, loutyl, CF3 , ORi^, CI, F, Br, 

I, =0; \ 
C3-C6 carbocycle substituted Vith 0-3 R^^. 

phenyl substituted with 0-3 R^\: or 

5 to 6 membered heterocycle conoaining 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^^; \ 

R^^, at each occurrence, is independently setlected from H, 
OH, CI, F, Br, I, CN, NO2 , NR15r16^ CF3,\acetyl, SCH3 , 
S(=0)CH3, S(=0)2CH3, C1-C4 alkyl, C1-C3 aPkoxy, C1-C2 
haloalkyl, and C1-C2 haloalkoxy; \ 
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is H; 

R'^, Nat each occurrence, is independently selected from H, 
V, CF3, methyl, and ethyl; 

Ring B ife selected from 



o \ o o 




Rio is H, C(=0)r17, V{=0)0R1'^; 

C1-C4 alkyl optimally substituted with 0-1 RiO^; 
phenyl subs titutedV with 0-4 R^*^^; 
C3-C6 carbocycle substituted with 0-3 R^^^; or 
5 to 6 membered heteVocycle containing 1 to 4 

heteroatoms selecte)^ from nitrogen, oxygen, and 
sulphur, wherein saick 5 to 6 membered heterocycle 
is substituted with 0-\ R^O^; 

RlOa is selected from H, C1-C4 alVyl, OR^^, CI, F, Br, I, 

=0, CN, NO2, NR15r16^ cp^^ orVhenyl substituted with 
0-4 RlOl^; \ 

rIO^, at each occurrence, is independeritly selected from H, 
OH, C1-C4 alkyl, C1-C3 alkoxy, C1,V, Br, I, CN, NO2 , 
NR15r16^ o-j- CP^. V 

r11 is selected from \ 

H, C1-C4 alkoxy, CI, F, NR18r19^ C ( =0) R^^X c ( =0) Or17 , 

CF3 ; \ 

C1-C6 alkyl optionally substituted with 0-3\r^^^; 
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QJe-Cio aryl substituted with 0-3 R^^^; 

cV-Ce carbocycle substituted with 0-3 R^l^; or 
5 V:o 6 membered heterocycle containing 1 to 4 

laeteroatoms selected from nitrogen, oxygen, and 
sVlphur, wherein said 5 to 6 membered heterocycle 
is Nsubstituted with 0-3 R^^*; 

Rli^, at eachNy^occurrence, is independently selected from H, 
C1-C4 alkVl, ORi4, F, =0, NR15r16^ CF3 , or phenyl 

substituted with 0-3 Rm=*; 

r11^, at each occii^rence, is independently selected from H, 
OH, CI, F, NR^Rl6^ CF3 , C1-C4 alkyl , C1-C3 alkoxy, 
C1-C2 haloalkyl\ and C1-C2 haloalkoxy; 

Z is H; \ 

C1-C4 alkyl substituted with 0-3 Rl2a; 

C2-C4 alkenyl substitiited with 0-3 Rl2a; ^-^ 

C2-C4 alkynyl substituted with 0-3 R^^a; 

Ri2a^ each occurrence, is independently selected from 
H, OH, CI, F, NR15r16^ CFsX acetyl, SCH3 , S(=0)CH3, 
S{=0)2CH3, C1-C4 alkyl, Ci-C^ alkoxy, C1-C2 haloalkyl, 
and C1-C2 haloalkoxy; \ 

r13, at each occurrence, is independe!Qtly selected from 
H, OH, Ci-Ce alkyl, C1-C4 alkoxy, Vl, F, Br, I, CN, 
NO2, NR15r16^ and CF3 ; \ 

r14 is H, phenyl, benzyl, C1-C4 alkyl, or CV-C4 alkoxyalkyl ; 

R^^, at each occurrence, is independently selected from H, 
C1-C4 alkyl, benzyl, phenethyl, (C1-C4 alkyl ) -C (=0) - , 
and (C1-C4 alkyl) -S (=0)2-; \ 
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R^^\^at each occurrence, is independently selected from 
OH, C1-C4 alkyl, benzyl, phenethyl, 
(Ci\C4 alkyl) -C (=0) -, and (C1-C4 alkyl) -S (=0) 2-; 




SI 



rI'^ is H, meth^SL. ethyl, propyl, butyl, methoxymethyl , 
e thoxyme thy iV me thoxy ethyl , ethoxyethyl , 
phenyl substitute! by 0-3 R^'^^, or 
-CH2 -phenyl subst^>tmted by 0-3 R^"^^; 

Rl7a j[s YL, methyl, methoxy, -bH, F, CI, CF3 , or OCF3 ; 

R^Q, at each occurrence, is indepen^ntly selected from 

H, methyl, ethyl, propyl, butyl /\phenyl , benzyl, and 
phenethyl ; and 



Sob 
01 



R^^, at each occurrence, is independently selHpted from 
H, methyl, and ethyl. 



6. T^ice Amended) A compound according to Claim 4 of 
Fornrala (Ic) : 




or a pharmaceutically acc 
wherein 



salt thereof 



R^ is C1-C4 alkyl substituted with 0-1 R^a^ 
C2-C4 alkenyl substituted with 0-1 R^^, 
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\2-C4 alkynyl substituted with 0-1 R^^; 

R^^ is selected from 
H, fV CF3, 

C3-C6 \arbocycle substituted with 0-3 R^^, 

phenyl aa^bstituted with 0-3 R^^, or 

5 to 6 m^Tibered heterocycle containing 1 to 4 

heteroaD^ms selected from nitrogen, oxygen, and 
sulphur, Vherein said 5 to 6 membered heterocycle 
is substittated with 0-3 R^^; wherein said 5 to 6 
membered hetserocycle is selected from pyridinyl, 
pyrimidinyl, Vriazinyl, furanyl, thienyl, 
thiazolyl, pyrirolyl, piperazinyl, piperidinyl, 
pyrazolyl, imida^olyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

R^^, at each occurrence, is\independently selected from H, 
OH, CI, F, NR15r16^ CF3,\acetyl, SCH3 , S(=0)CH3, 
S{=0)2CH3, methyl, ethyl ,\ propyl , butyl, methoxy, 
ethoxy, propoxy, C1-C2 halJ^alkyl, and C1-C2 haloalkoxy; 

r5 is C1-C4 alkyl substituted with\o-l R^b; 

C2-C4 alkenyl substituted with\o-l R^b; 
C2-C4 alkynyl substituted with V-l R^b; 

R^b is selected from: \ 

H, methyl, ethyl, propyl, butyl, CPe, OR^^, =0; 
C3-C6 carbocycle substituted with 0-2. R^^; 
phenyl substituted with 0-3 R^^ ; or \ 
5 to 6 membered heterocycle containingXl to 4 

heteroatoms selected from nitrogen, oWgen, and 
sulphur, wherein said 5 to 6 membered rteterocycle 
is substituted with 0-3 R^^; wherein saiJi 5 to 6 
membered heterocycle is selected from pyr\dinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, \ 

20 \ 




Docket No. PH-7076-A 
Serial No.: 09/505,788 

\ thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 

\ pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
\ tetrazolyl; 

R^^, at each occurrence, is independently selected from H, 
OH, CI, F, NR15r16^ CF3, acetyl, SCH3 , S(=0)CH3, 
S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, 
ethoxy, Vropoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R^l is selected rsrom 
H, NR18r19^ cfV; 

C1-C4 alkyl optionally substituted with 0-1 rH^; 
phenyl substituted with 0-3 R^^^; 

C3-C6 carbocycle substituted with 0-3 R^^; and 
5 to 6 membered hetVrocycle containing 1 to 4 

heteroatoms select^ed from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with o\3 R^^; wherein said 5 to 6 
membered heterocycle isw selected from pyridinyl, 
pyrimidinyl, triazinyl, Vuranyl , thienyl, 
thiazolyl, pyrrolyl, piper^zinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazblyl, isoxazolyl, and 
tetrazolyl; \ 

R^l^ is selected from H, C1-C4 alkyl, OR^^, F, =0, NR15r16^ 
CF3, or phenyl substituted with 0-3 Vnt'; 

rH^, at each occurrence, is independently setlected from H, 
OH, CI, F, NR15r16^ cp3^ methyl, ethyl, p^ropyl, butyl, 
methoxy, ethoxy, propoxy, C1-C2 haloalkyl ,\ and C1-C2 
haloalkoxy; \ 

Z is H; \ 
C1-C4 alkyl substituted with 0-3 Ri2a; \ 
C2-C4 alkenyl substituted with 0-3 Ri2a; 
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^\ C2-C4 alkynyl substituted with 0-3 R^2a; 

j^i2a^ atN^ch occurrence, is independently selected from 
H, OhXcI, F, NR15r16^ CF3 , acetyl, SCH3 , S(=0)CH3, 
S (=0) 2ChV methyl, ethyl, propyl, butyl, methoxy, 
ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R^^, at each occurrence, is independently selected from 

H, OH, methyl, etnyl, propyl, butyl, methoxy, ethoxy, 
CI, F, Br, CN, NR15^^, and CF3 ; 

is H, phenyl, benzyl, metn^l, ethyl, propyl, or butyl; 

r1^, at each occurrence, is independently selected from H, 
methyl, ethyl, propyl, and buty\; 

R^^, at each occurrence, is independently\selected from 
H , OH , methyl , ethyl , propyl , butyl , bi^zyl , 
phenethyl, methyl-C ( =0) - , ethyl-C (=0) - , \^ 
methyl-S (=0) 2-/ and ethyl-S ( =0) 2- ; \ 

rIS, at each occurrence, is independently selected rXpm 

H , methyl , ethyl , propyl , butyl , phenyl , benzyl , ^^nd 
phenethyl; and \^ 

r19, at each occurrence, is independently selected from 
H, methyl, and ethyl. 



8* (Twice Am«i^d) A compound according to Claim 4 of 
Formula (le) : 
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\ (le) 
or a pharmace^tically acceptable salt thereof wherein: 

r3 is \ 

r4 is C1-C4 alkyl substituted with 0-1 R^^^ 

C2-C4 alkenyl substituted with 0-1 R^^, or 
C2-C4 alkynyl substituted with 0-1 R^^; 

R^^ is selected from )0 
H, F, CF3, Jy( 

C3-C6 carbocycle substituted with 0-3 R^^, 

phenyl substituted with G(-3 R^^, or 

5 to 6 membered heterocycl^ containing 1 to 4 

heteroatoms selected frorn^ nitrogen, oxygen, and 
sulphur, wherein said 5 to\^6 membered heterocycle 
is substituted with 0-3 R^^\ wherein said 5 to 6 
membered heterocycle is selected from pyridinyl , 
pyrimidinyl , triazinyl, furany\, thienyl, 
thiazolyl, pyrrolyl, piperazinyX, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, Vsoxazolyl, and 
tetrazolyl; \ 

R^^, at each occurrence, is independently selected from H, 
OH, CI, F, NR15r16^ q^^ ^ acetyl, SCH3 , S(V))CH3, 
S(=0)2CH3, methyl, ethyl, propyl, butyl, mfethoxy, 
ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 Nijaloalkoxy ; 

r5 is C1-C4 alkyl substituted with 0-1 R^^; \ 
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C2rC4 alkenyl substituted with 0-1 R^^; 
alkynyl substituted with 0-1 R^^; 

R5t> is seleoted from: 

H, methyvl, ethyl, propyl, butyl, CF3 , OR^^, =0; 

C3-C6 carlsocycle substituted with 0-2 R^^; 

phenyl substituted with 0-3 R^^; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatomsv selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is subs ti tut eci with 0-3 R^^; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, tri^zinyl, furanyl, thienyl, 
thiazolyl, pyrrolVl, piperazinyl, piperidinyl, 
pyrazolyl, imidazoiVl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

R^^, at each occurrence, is independently selected from H, 
OH, CI, F, NR15r16^ CF3 ,JUl^^tyl , SCH3 , S(=0)CH3, 
S(=0)2CH3, methyl, ethyl, pr^opyl , butyl, methoxy, 
ethoxy, propoxy, C1-C2 haloalWl, and C1-C2 haloalkoxy; 

RlO is H, C(=0)r1'7, C(=0)0R17; \ 

C1-C4 alkyl optionally substituted, with 0-1 R^O^; 

phenyl substituted with 0-4 R^^^; \ 

C3-C6 carbocycle substituted with 0-^ R^^^; or 

5 to 6 membered heterocycle containirvg 1 to 4 

heteroatoms selected from nitrogen, \pxygen, and 
sulphur, wherein said 5 to 6 membereov heterocycle 
is substituted with 0-3 R^^^; wherein aaid 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl ,\ 
thiazolyl, pyrrolyl, piperazinyl, piperidiriyl , 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl\ and 
tetrazolyl; \ 
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T\10^ is selected from H, methyl, ethyl, propyl, butyl, OR^^, 
\ CI, F, =0, NR15r16^ cf3^ q-^ phenyl substituted with 0-4 

\ RlOb. 

rIO^, ats. each occurrence, is independently selected from H, 
OH,Nnethyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoVy, CI, F, NRI^rIS^ ^^d CF3 ; 

Z is H; \ 

C1-C4 alky\ substituted with 0-3 Rl2a; 

C2-C4 alkenySL substituted with 0-3 Ri2a; or 

C2-C4 alkynylXsubstituted with 0-3 Rl2a; 

Rl2a^ each occurrence, is independently selected from 

H, OH, CI, F, NR15W6^ CF3 , acetyl, SCH3 , S(=0)CH3, 
S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, 
ethoxy, propoxy, Ci-cV^aloalkyl , and C1-C2 haloalkoxy; 

R^^, at each occurrence, 1^ independently selected from 

H, OH, methyl, ethyl,' propyl, butyl, methoxy, ethoxy, 
CI, F, Br, CN, NR15r16^ and\:F3 ; 

R^^ is H, phenyl, benzyl, methyl, efthyl , propyl, or butyl; 

R^^, at each occurrence, is independerrtly selected from H, 
methyl, ethyl, propyl, and butyl; \ 

r1^, at each occurrence, is independently Ifeelected from 
H, OH, methyl, ethyl, propyl, butyl, benzyl, 
phenethyl, methyl-C(=0) -, ethyl-C(=0) -,\ 
methyl-S (=0) 2- / and ethyl-S (=0) 2- ; \ 

r17 is H, methyl, ethyl, propyl, butyl, methoxymethyl , 
ethoxymethyl , methoxyethyl , ethoxyethyl, \ 



25 



Docket No, PH-7076-A 
Serial No.: 09/505,788 

pi^enyl substituted by 0-3 R^*^^, or 
-CH2^^Khenyl substituted by 0-3 R^^a. 

rI'^s is H, methy^I>wTiiethoxy, -OH, F, CI, CF3 , or OCF3 ; 

rIS, at each occurrence^ is independently selected from 

H, methyl, ethyl, prdgQ^l, butyl, phenyl, benzyl, and 
phene thy 1 ; and 



R^^, at each occurrence, is independently selected from 
H, methyl, and ethyl. 



10. ('ISJirice Amended) A compound, according to one of Claims 
6,\ 8, or 2 5 wherein: 



R3 is -CH3,\-CH2CH3, -CH2CH2CH3 , -CH2CH2CH2CH3 , 
-CH {CH3 ) 2 \-CH (CH3 ) CH2CH3 , -CH2CH (CH3 ) 2 , 
-CH2CF3 , -CiW:H2CF3 , -CH2CH2CH2CF3 , 
-CH=CH2, -CH2V=CH2, -CH2C ( CH3 ) =CH2 , 
-CH2CH2CH=CH2, 
Cis-CH2CH=CH (CH3 )N 
trans-CH2CH=CH (CH3' 
-C=CH, -CH2C=CH, -Cft2C=C(CH3) , 

cyclopropyl-CH2- , cyc\obutyl-CH2- , cyclopentyl-CH2- , 
cyclohexyl-CH2- , cyclop!is:opyl-CH2CH2- , 
cyclobutyl-CH2CH2- , cyclc^entyl-CH2CH2- , 
cyclohexyl-CH2CH2- / phenyl ^H2- , 

( 2 -F -phenyl ) CH2 - , (3 -F -pheny\) CH2 - , ( 4 -F -phenyl ) CH2 - , 

( 2 -CI -phenyl ) CH2 - , (3 -Cl -pheny^) CH2 - , (4 -CI -phenyl ) CH2 - , 

(2, 3-diF-phenyl)CH2-, (2 , 4-diF-^enyl) CH2- , 

(2, 5-diF-phenyl)CH2-, (2, 6-diF-ph\nyl ) CH2- , 

(3, 4-diF-phenyl}CH2-, (3, 5-diF-phenW ) CH2- , 

(2,3 -diCl -phenyl ) CH2 - , (2,4 -diCl -phen^ ) CH2 - , 

(2, 5-diCl-phenyl)CH2-, (2, 6-diCl-phenyl\CH2- , 
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(J\4-diCl -phenyl ) CH2-, (3 , 5 -diCl -phenyl ) CH2- , 

( 3 -FV4 -CI -phenyl ) CH2 (3-F-5-C1 -phenyl ) CH2 - , 

( 3 -Cl\4 -F -phenyl ) CH2 - , phenyl -CH2CH2 - , 

( 2 -F-pMenyl ) CH2CH2 - , (3 -F-phenyl ) CH2CH2 - , 

{ 4 - F -pheKy 1 ) CH2CH2 - . ( 2 -C 1 -phenyl ) CH2CH2 - , 

( 3 -Cl-pheriVl ) CH2CH2 - , (4 -CI -phenyl ) CH2CH2 - , 

(2,3 -diF-ph\nyl ) CH2CH2 - . (2, 4 -diF-phenyl ) CH2CH2 - , 

(2, 5-diF-phenVl)CH2CH2-, (2, 6-diF-phenyl ) CH2CH2- , 

(3, 4-diF-phenylOCH2CH2-, (3 , 5-diF-phenyl ) CH2CH2- , 

(2,3 -diCl -pheny]\cH2CH2 - , (2,4 -diCl -phenyl ) CH2CH2 - , 

(2, 5 -diCl -phenyl )aH2CH2-, (2 , 6-diCl-phenyl) CH2CH2- , 

(3,4 -diCl -phenyl ) CHqCH2 - , (3,5 -diCl -phenyl ) CH2CH2 - , 

(3-F-4-Cl-phenyl)CH2(CH2-, or ( 3 -F-5-Cl-phenyl ) CH2CH2- , 

r5 is -CH3, -CH2CH3, -CH2CH2CH3, -CH(CH3)2, -CH2CH2CH2CH3 , 
-CH(CH3)CH2CH3, -CH2CH (CHo ) 2 , -CH2C(CH3)3, 

-CH2CH2CH2CH2CH3 , -CH(CH3)GH2CH2CH3, -CH2CH (CH3 ) CH2CH3 , 
-CH2CH2CH(CH3)2, -CH(CH2CH3)y, -CH2CF3 , -CH2CH2CF3 , 
-CH2CH2CH2CF3 , -CH2CH2CH2CH2CPQ, -CH=CH2, -CH2CH=CH2, 
-CH=CHCH3, cis-CH2CH=CH(CH3) , Ns.rans-CH2CH=CH (CH3 ) , 
trans-CH2CH=CH(C6H5) , -CH2CH=C (OH3 ) 2 , cis-CH2CH=CHCH2CH3 , 
trans-CH2CH=CHCH2CH3 , cis-CH2CH2Ck=CH (CH3 ) , 
trans-CH2CH2CH=CH(CH3) , trans -CH2c\=CHCH2 (C6H5) , 
-C=CH, -CH2C=CH, -CH2C=C(CH3) , -CH2G^ ( C6H5 ) , 
-CH2CH2C=CH, -CH2CH2C=C(CH3) , -CH2CH2G^C (C6H5 ) , 
cyclopropyl-CH2- , cyclobutyl-CH2- , cyc\opentyl-CH2- , 
cyclohexyl-CH2-, (2-CH3-cyclopropyl) CH2\ 
(3-CH3-cyclobutyl)CH2-, \ 
cyclopropyl-CH2CH2- , cyclobutyl-CH2CH2- , \ 
cyclopentyl-CH2CH2-, cyclohexyl-CH2CH2- , \ 
( 2 -CH3 -cyclopropyl ) CH2CH2 - , (3 -CH3 -cyclobutyl \cH2CH2 - , 
phenyl-CH2-, ( 2 -F-phenyl ) CH2- , ( 3 -F-phenyl ) CH2\ 
(4 -F-phenyl )CH2-, f uranyl-CH2- , thienyl-CH2- , \ 
pyridyl-CH2- , l-imidazolyl-CH2- , oxazolyl-CH2- , \ 
isoxazolyl-CH2- , \ 
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\ phenyl -CH2CH2 - , (2 -F-phenyl ) CH2CH2 - , (3 -F-phenyl ) CH2CH2 - , 
\4 -F-phenyl ) CH2CH2 - , f uranyl -CH2CH2 - , thienyl -CH2CH2 - , 
py5:;idyl-CH2CH2- , l-imidazolyl-CH2CH2- , oxazolyl-CH2CH2- , 
i s ox^z o ly 1 - CH2 C H2 - ; 

Z is methyX, ethyl, i-propyl, n-propyl, n-butyl , i-butyl, 
s-butyl\ t-butyl, or allyl; 

R^O is H, methy\, ethyl, phenyl, benzyl, phenethyl, 
4 -F-phenyl , ( ^F-phenyl ) CH2 - , ( 4 -F-phenyl ) CH2CH2 - , 
4 -CI -phenyl , { 4 ACl -phenyl ) CH2 - , (4 -CI -phenyl ) CH2CH2 - , 
4 -CH3 -phenyl , ( 4 -(^3 -phenyl ) CH2 - , (4 -CH3 -phenyl ) CH2CH2 - , 
4 -CF3 -phenyl , ( 4 -CP3 -phenyl ) CH2 - , or 
( 4 -CF3 -phenyl ) CH2CH2\; 

R^i, at each occurrence, rs independently selected from 
H, methyl, ethyl, phenyl\ benzyl , phenethyl, 
4 -F-phenyl, ( 4 -F-phenyl ) CH^ , ( 4 -F-phenyl ) CH2CH2 - , 

3 - F-phenyl , ( 3 -F-phenyl ) CH2 \ ( 3 -F-phenyl ) CH2CH2 - , 
2 -F-phenyl , ( 2 -F-phenyl ) CH2 - ,\( 2 -F-phenyl ) CH2CH2 - , 

4 - CI -phenyl , ( 4 -CI -phenyl ) CH2 - \ ( 4 -CI -phenyl ) CH2CH2 - , 

3 -CI -phenyl , ( 3 -Cl -phenyl ) CH2 - , (S3 -Cl -phenyl ) CH2CH2 - , 

4 -CH3 -phenyl , ( 4 -CH3 -phenyl ) CH2 - , V -CH3 -phenyl ) CH2 CH2 - , 
3 -CH3 -phenyl , { 3 -CH3 -phenyl ) CH2 - , ( 3\cH3 -phenyl ) CH2CH2 - , 
4 -CF3 -phenyl , ( 4 -CF3 -phenyl ) CH2 - , (4 -OF3 -phenyl ) CH2CH2 - , 
pyrid-2-yl, pyrid-3-yl, or pyrid-4-yl , ^nd 

R^^, at each occurrence, xs independently sel^<^ed from 
H, F, Cl, OH, -CH3, -CH2CH3, -OCH3, or -CF3 . 



11. (Amended) A cdit^iound according to Claim 2 selected 
from: 



/ 
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(2Ry 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l, 4- 
benz^diazepin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butan^fidiamide ; 

(2R, 3S) [1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l, 4- 

benzodiazW5in-3-yl] -2- (2-methylpropyl) -3 -propyl - 
butanediamovde ; 

(2R, 3S) Nl- [ rSS) -1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H- 
1, 4-benzodiazegiin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide; \ 

(2R, 3S) Nl- [ (3R) -l\3-dihydro-l-methyl-2-oxo-5-phenyl-2H- 
1, 4-benzodiazepin-3\yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide ; \ 

(2R, 3S) Nl- [ (3R) -1, 3-dxhydro-l-methyl-2-oxo-5-phenyl-2H- 
1, 4-benzodiazepin-3-yl] ■\- (2-methylpropyl) -3 -propyl - 
butanediamide; \ 

(2R, 3S) Nl- [ (3S) -1, 3-dihydrV-l-methyl-2-oxo-5-phenyl-2H- 
1, 4-benzodiazepin-3-yl] -2- (2\methylpropyl) -3 -propyl - 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methyny-2-oxo-5-phenyl-2H-l, 4- 
benzodiazepin-3 -yl ] -2 -methyl-3 -aMyl-butanediamide ; 

(2R, 3S) Nl- [ (38) -1, 3-dihydro-l-metiyi-2-oxo-5-phenyl-2H- 
1, 4-benzodia2epin-3-yl] -2 -methyl-3 -^lyl-butanediamide; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl\2-oxo-5-phenyl-2H- 
1, 4-ben2odiazepin-3-yl] -2-methyl-3-proWl-butanediamide; 

(2R) Nl- [1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l, 4- 
benzodiazepin-3 -yl ] -2 -methyl -butanediamide ; 
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(2R, 3S) Nl-[1, 3-dihydro-2-oxo-5-phenyl-2H-l, 4- 
ben2odiazepin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butane^iamide ; 

(2R, 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5-phenyl-7-chloro- 
2H-1, 4-ben\odiazepin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamiofe ; 

(2R,3S) Nl-[ (3s\-l,3-dihydro-l-methyl-2-oxo-5-phenyl-7- 
chloro-2H-l, 4-bert^odiazepin-3-yl] -2- (2-methylpropyl) -3- 
al ly 1 -bu tanediamid\; 

(2R,3S) Nl-[ (3R) -1, 3-dahydro-l-methyl-2-oxo-5-phenyl-7- 
chloro-2H-l, 4-benzodiaz\pin-3 -yl ] -2- (2-methylpropyl) -3- 
allyl-butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-mXthyl-2-oxo-5- (2-f luorophenyl) - 
7-chloro-2H-l, 4-benzodiazepinV3 -yl ] -2- (2-methylpropyl) -3- 
allyl-butanediamide; \ 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-m^hyl-2-oxo-5- (2- 

f luorophenyl) -7-chloro-2H-l , 4-benztodiazepin-3 -yl ] -2- (2- 

methylpropyl ) -3 -allyl-butanediamide\ 

{2R, 33) Nl- [ (3R) -1 , 3 -dihydro-1 -methyl -Ss-oxo-S- (2- 

f luorophenyl) -7-chloro-2H-l , 4-benzodiazVpin-3 -yl] -2- (2- 

methylpropyl) -3 -allyl-butanediamide ; \ 

(2S, 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5-phfenyl-2H-l, 4- 
benzodiazepin-3-yl] -2- (2-methylpropyl) -S-allVl- 
butanediamide; \ 
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\2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-inethyl-2-oxo-5-phenyl-7- 
chXoro-2H-l, 4-benzodiazepin-3-yl] -2- (2-methylpropyl) -3- 
pro^fl-butanediamide ; 

(2R, 3S)\n1- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5- (2- 

f luoropheWl) -7-chloro-2H-l , 4-benzodiazepin-3-yl] -2- (2- 

methylpropyl ) -3 -propyl -butanediamide ; 

(2R, 3S) Nl- [l\-dihydro-l-methyl-2-oxo-5- ( 4-f luorophenyl ) - 
2H-1 , 4-benzodia\epin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide ; \ 

(2R, 3S) Nl- [ (3S) -1, 3\dihydro-l-methyl-2-oxo-5- (4- 
f luorophenyl) -2H-1 , 4-benzodiazepin-3-yl] -2- (2- 
methylpropyl ) -3 -allyl-but:anediamide ; 

(2R, 3S) Nl- [ (3R) -1, 3-dihydW>-l-methyl-2-oxo-5- (4- 
f luorophenyl ) -2H-1 , 4-benzodaSazepin-3-yl] -2 - (2- 
methylpropyl ) -3 -ally 1 -butanediamide ; 

(2R, 33) Nl- [1, 3-dihydro-l-methyl-V-oxo-5- (pyrid-2-yl) -2H- 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-^- (N-morpholino) -2H- 
butanediamide; \ 

(2R, 33) Nl- [1, 3-dihydro-l-methyl-2-oxo-5- (dimethyl amino) - 
2H-1, 4-benzodiazepin-3-yl] -2- (2-methylpropyl) ^-allyl- 
butanediamide; \ 
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3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5- (N-methyl-N- 
pheWlamino) -2H-1, 4-benzodiazepin-3-yl] -2- (2-methylpropyl) 
3 -alVyl -butanediamide ; 

(2R, 3S)\n1- [1, 3-dihydro-l-inethyl-2-oxo-5- (N-piperidinyl ) - 
2H-1, 4-b^zodiazepin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butanediarnXde ; 

(2R, 33) Nl- [l\3-dihydro-l-methyl-2-oxo-5- (N- 
homopiperidinyX) -2H-1 , 4-benzodiazepin-3-yl] -2- (2- 
methylpropyl ) -3 -Vllyl -butanediamide ; 

(2R, 3S) Nl- [1, 3-dihWro-l-methyl-2-oxo-5- ( 3 -methoxyphenyl ) 
2H-1, 4-benzodiazepin-^-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l\Tiethyl-2-oxo-5- (pyrid-4-yl ) -2H- 
1, 4-benzodiazepin-3-yl ] -2- (^-methylpropyl ) -3-allyl- 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methy\-2-oxo-5-phenyl-7-methoxy- 
2H-1, 4-ben2odiazepin-3-yl] -2- ( 2-rr^thylpropyl ) -3-allyl- 
butanediamide ; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methyl-2-o^-5- (pyrid-3 -yl ) -2H- 
1, 4-benzodiazepin-3-yl ] -2- (2-methylproWl) -3-allyl- 
butanediamide ; \ 

(2R, 3S) Nl- tl, 3-dihydro-l-methyl-2-oxo-5-pXenyl-2H-l, 4- 
benzodiazepin-3-yl] -2- (2-methylpropyl) -3- \ 
(cyclopropylmethyl) -butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5- (3-f lu^ophenyl) - 
2H-1, 4-ben2odia2epin-3-yl] -2- (2-methylpropyl) -3-a\lyl- 
butanediamide ; \ 
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\(2R, 3S) Nl- [ (33) -1, 3-dihydro-l-methyl-2-oxo-5- (3- 
f luorophenyl ) -2H-1, 4-benzodiazepin-3-yl] -2- (2- 
metnylpropyl ) -3-allyl-butanediamide; 

(2R, 3S)\rl- [ (3R) -1, 3-dihydro-l-methyl-2-oxo-5- (3- 
f luorophertyl) -2H-1, 4-benzodiazepin-3-yl] -2- (2- 
methylpropyio -3-allyl-butanediainide; 

(2R, 3S) Nl- [ (3sVl, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H 
1, 4-benzodiazepinS3-yl] -2- (2-methylpropyl) - 
3- {3-buten-l-yl) -birtanediamide; 

(2R, 33) Nl- [ (33) -1 , 3 -d^4iydro-l-methyl -2 -oxo-5 -ptLenyl-2H 
1, 4-benzodiazepin-3-yl] -2sr; (2-methylpropyl) -3- 
(cyclopentylethyl) -butaned\amide ; 

(2R, 33) Nl- [ (33) -1 , 3 -dihydro-V-methyl -2 -oxo-5 - (4- 
trif luoromethylphenyl) -2H-1, 4-btenzodiazepin-3 -yl ] -2- (2- 
methylpropyl ) -3- (3-buten-l-yl) -bUstanediamide; 

(2R, 3S) Nl- [ (3R) -1, 3-dihydro-l-methV-2-oxo-5- (4- 

trif luoromethylphenyl) -2H-1, 4-benzoddNazepin-3 -yl ] -2- (2- 

methylpropyl) -3- (3-buten-l-yl) -butaned\amide ; 

{2R, 33) Nl- [1, 3-dihydro-l-methyl-2-oxo-5\4- 

trif luoromethylphenyl) -2H-1, 4-benzodiazepiRL-3-yl] -2- (2- 

methylpropyl) -3-allyl-butanediamide; \ 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5-\4- 

tr if luoromethylphenyl) -2H-1, 4-benzodiazepin-3-yr^-2- (2- 

methylpropyl) -3-allyl-butanediamide; \ 
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{2I?>3S) Nl- [ (3R) -1, 3-dihydro-l-methyl-2-oxo-5- (4- 
trif luoromethylphenyl ) -2H-1 , 4-benzodiazepin-3-yl ] -2- (2- 
■ methylp5is;opyl ) -3-allyl-butanediainide; 

(2R, 3S) NlXl (3S) -1, 3-dihydro-l-methyl-2-oxo-5- (4- 

trif luorometlwlphenyl ) -2H-1, 4-benzodiazepin-3 -yl ] -2- (2- 

methylpropyl ) -^-n-butyl-butanediamide; 

(2R, 3S) Nl- [ (3S) -V 3-dihydro-l-methyl-2-oxo-5- (4- 

trif luoromethylpherWl ) -2H-1, 4-benzodiazepin-3-yl ] -2- (2- 

methylpropyl ) -3-propVL-butanediamide; 

{2R,3S) Nl- [ (3S) -1, 3-diWdro-l-methyl-2-oxo-5- (4- 
chlorophenyl) -2H-1 , 4-benz^diazepin-3-yl ] -2- (2- 
methylpropyl ) -3- ( 3 -buten-l\yl ) -butanediamide ; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-V-methyl-2-oxo-5- (4- 
chlorophenyl ) -2H-1, 4-benzodiazejoin-3-yl] -2- (2- 
methylpropyl ) -3 -n-butyl -butanediamide ; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methVl-2-oxo-5-phenyl-2H- 
1, 4-benzodiazepin-3 -yl] -2- ( 2 -methylpivppyl ) -3-allyl-N4- 
[ benzyl] -butanediamide; \ 

{2R, 3S) Nl - [1, 3-ditiydro-l-met]iyl-2-oxo-5\netliyl-2H-l, 4- 
benzodiazepin-3-yl] -2- (2-metliylpropyl ) -3-asLlyl- 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5-n-butyl-2H-l, 4- 
benzodiazepin-3-yl] -2- (2-metliylpropyl ) -3-allyl-\ 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5- (2-methylpW)pyl) 
2H-1, 4-benzodiazepin-3-yl] -2- (2-metliylpropyl ) -3 -ally 1^ 
butanediamide; \ 
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{2R^3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5- (4-chlorophenyl) 
2H-IV4-benzodia2epin-3-yl] -2- (2-inethylpropyl) -3-allyl- 
butanediamide ; 

(2R, 3S) [1, 3-dihydro-l-ethyl-2-oxo-5-phenyl-2H-l, 4- 

benzodiazepin-3-yl] -2- (2-methylpropyl ) -3-allyl- 
butanediamide ; 

(2R, 33) Nl- [1, 3vrdihydro-l-propyl-2-oxo-5-phenyl-2H-l, 4- 
benzodiazepin-3-^1] -2- (2-inethylpropyl) -3-allyl- 
butanediamide ; 

(2R, 3S) Nl- [1, 3-dihy^o-l- (isopropyl) -2 -oxo-5-phenyl-2H- 
1, 4-benzodiazepin-3-yr^-2- (2-methylpropyl) -3-allyl- 
butanediamide ; 

(2R, 33) Nl- [ (3S) -1, 3-dihyd\o-l-methyl-2-oxo-5-phenyl-2H- 

1. 4- benzodiazepin-3-yl] -2- ( 2^methylpropyl ) -3 , 3-diallyl- 
butanediamide; and 

(2R, 3S) Nl- [1, 3 , 4, 5-tetrahydro-l\5-dimethyl-2 , 4-dioxo-2H- 

1 . 5- benzodiazepin-3-yl] -2- (2-methy^propyl) -3-allyl- 
butanediamide . 



12. (Amended) A compound, according to G;^laim 1, of Formula 
da") : 



HpN 



O R5R5aR6 q 

.N. A ..z 




da") 




B 
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a pharmaceutically acceptable salt thereof, 
wherein : 

Z isv Ci-Cs alkyl substituted with 1-3 Rl2 ; 

\2-C4 alkenyl substituted with 1-3 R^^; 

cV-C4 alkynyl substituted with 1-3 R^^ ; 

^6^10 aryl substituted with 0-4 R^^b. 

Cs-CflO carbocycle substituted with 0-4 R^^b. q^: 

5 to\lO membered heterocycle containing 1 to 4 

hetWoatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle 
is substituted with 0-3 Ri2b. 

provided, when is H, 

then Z is C4-C8 alkyl substituted with 1-3 r12; 

C2-C4 aVkenyl substituted with 1-3 R^^ ; or 
C2-C4 alkynyl substituted with 1-3 r12; and 

provided, when ring \b is a 1 , 3 , 4 , 5-tetrahydro-l- ( Z) -5- 
(RiO) -6,6, 7, 7-tetra(RY) -2 , 4-dioxo-2H-l , 5-diazepin-3 -yl 
core, and R^^ is H; tlaen 

Rio is H, C(=0)Rl7, C(=OrORl7, C ( =0) NR18r19 ^ 
S(=0)2NR18r19, S(=0)2h^; or 

Ci-Ce alkyl optionallyXsubstituted with 0-3 R^Oa. ^nd 

RlOa^ at each occurrence, is Independently selected from 
H, Ci-Ce alkyl, OR^^, C1,\f, Br, I, =0, CN, NO2 , 
NR15r16^ and CF3 . \ 

13. (Amended) A compound according to Claim 12 of Formula 
da") \ 
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V o r^r'^R' o 

\ ' R^R^^(!i 
\ da") 

or a pharmaceutical ly acceptable salt thereof, 
wherein: \ 

r3 is - (CR^R^X^^n-R^/ 

- (CR7R7a) \s- ( CR7R7a ) ^_r4 ^ 

- (CR7R7a)^_5^^(CR7R7a)^_R4^ O-^ 

- {CR7R7a)^_I^{Vb) „ (CR7R7a)^_R4. 

n is 0, 1, or 2; \ 
m is 0, 1, or 2; \ 

R^^ is H, OH, methyl, ethyjNy propyl, butyl, methoxy, 

ethoxy, propoxy, butox^ allyl, or 3-buten-l-yl ; 

r4 is H, OH, 0R14^, \ 

Ci-Ce alkyl substituted with 0-3 R^^, 

C2-C6 alkenyl substituted wiVh 0-3 R^^, 

C2-C6 alkynyl substituted witk 0-3 R^a^ 

C3-C10 carbocycle substituted with 0-3 R^*^, 

C6~Cio aryl substituted with 0-3\r^*^, or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogWi, oxygen, and 
sulphur, wherein said 5 to 10 memnered heterocycle 
is substituted with 0-3 R^^; \ 

R^^, at each occurrence, is independently selected from 
H, F, CI, Br, I, CF3, \ 
C3-C10 carbocycle substituted with 0-3 R^^, \ 
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CX-Cio aryl substituted with 0-3 R^^, or 

5 CO 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle 
is substituted with 0-3 R^^; 

R^^, at each occ\irrence, is independently selected from H, 
OH, CI, F, Bt, I, CN, NO2, NR15r16^ ^ acetyl, SCH3 , 

S(=0)CH3, S(=O0 2CH3, Ci-Ce alkyl , C1-C4 alkoxy, C1-C4 
haloalkyl, and\Ci-C4 haloalkoxy; 

r5 is H, 0R14; \ 

C1-C6 alkyl substituted with 0-3 R^^; 

C1-C6 alkoxy substituted with 0-3 R^^; 

C2"C6 alkenyl substituted with 0-3 R^^; 

C2-C6 alkynyl substituted with 0-3 R^^; 

C3-C10 carbocycle substituted with 0-3 R^^; 

Ce-Cio aryl substituted w\th 0-3 R^C; or 

5 to 10 membered heterocycVe containing 1 to 4 

heteroatoms selected from, nitrogen, oxygen, and 
sulphur, wherein said 5 tA 10 membered heterocycle 
is substituted with 0-3 R^*=\ 

R^a is H or C1-C4 alkyl; \ 

R^^, at each occurrence, is independently selected from: 
H, Ci-Ce alkyl, CF3 , GR^^, cl, F, bA I, =0, CN, NO2 , 

NR15r16. \. 
C3-C10 carbocycle substituted with O-sXr^^; 
Ce-Cio aryl substituted with 0-3 R^C; o\ 
5 to 10 membered heterocycle containing \l to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered Yieterocycle 
is substituted with 0-3 R^C; \ 
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at each occurrence, is independently selected from H, 
sOH, CI, F, Br, I, CN, NO2 , NRI^rIS^ CF3 , acetyl, SCH3 , 
S\=0)CH3, S(=0)2CH3, Ci-Ce alkyl, C1-C4 alkoxy, C1-C4 
haroalkyl, and C1-C4 haloalkoxy; 

is H, methyl, or ethyl; 

R'^, at each occurrence, is independently selected from 

H, OH, CI, Pv Br, I, CN, NO2, CF3, phenyl, and C1-C4 
alkyl ; 

R'^^, at each occurrences, is independently selected from 
H, OH, CI, F, Br, TV CN, NO2 , CF3 , and C1-C4 alkyl; 

R'^^ is independently selected from H, methyl, ethyl, 
propyl, and butyl; 

Ring B is selected from 




f^13 R 1^13 R 



13 




>13 



and \ R 



Rio is H, C{=0)R^^, C(=0)ORl7, C ( =0) NR18r19\ 
S(=0)2NR18r19, s(=o)2R^^; 

Ci-Ce alkyl optionally substituted with ^-2 Rio^; 

Ce-Cio aryl substituted with 0-4 RiO^; 

C3-C10 carbocycle substituted with 0-3 RioBy. qjt 
5 to 10 membered heterocycle containing 1 op 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle 
is substituted with 0-3 R^o^^; 
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I^^, at each occurrence, is independently selected from H, 
\ Ci-Ce alkyl, ORl^, ci, F, Br, I, =0, CN, NO2 , NR15r16^ 
\CF3, or phenyl substituted with 0-4 R^O^; 

R^O*^, atxeach occurrence, is independently selected from H, 
OH, Ci-Ce alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2 , 
NR15ri\ or CF3; 

R^^, at each occ;urrence, is independently selected from 
H, C1-C4 alk^y, CI, F, Br, I, CN, NO2 , NRl^R^^, 
C{=0)R17, C{=\)0R17, C{=0)NR18r19, s { =0) 2NR18r19 ^ CF3 ; 
Ci-Ce alkyl optronally substituted with 0-3 R^l^; 
C6-C10 aryl substrtuted with 0-3 R^^^; 
C3-C10 carbocycle substituted with 0-3 R^^^; or 
5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein saiq^ 5 to 10 membered heterocycle 
is substituted with 0^3 R^^; 

R^l^, at each occurrence, is independently selected from H, 
Ci-Ce alkyl, ORl^, ci, F, Br\l, =0, CN, NO2 , NR15r16^ 
CF3, or phenyl substituted wiOh 0-3 R^l^; 

Rii^, at each occurrence, is independently selected from H, 
OH, CI, F, Br, I, CN, NO2 , NR15r16\ CF3 , acetyl, SCH3 , 
S(=0)CH3, S(=0)2CH3, Ci-Ce alkyl, C1VC4 alkoxy, C1-C4 
haloalkyl, and C1-C4 haloalkoxy; \ 

Z is Ci-Ce alkyl substituted with 1-3 r12; \ 
C2-C4 alkenyl substituted with 1-3 R^^; \ 
C2-C4 alkynyl substituted with 1-3 Rl2; \ 
Ce-Cio aryl substituted with 0-4 R^^b. \ 
C3-C10 carbocycle substituted with 0-4 Ri2b. 
5 to 10 membered heterocycle containing 1 to 4s. 
heteroatoms selected from nitrogen, oxygen, aKd 
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\ sulphur, wherein said 5 to 10 membered heterocycle 
\is substituted with 0-3 R^^b. 

r12^ at each occurrence, is independently selected from 
Ce-Cio \ryl substituted with 0-4 R^^b. 
C3-C10 carbocycle substituted with 0-4 Ri^b. or 
5 to 10 mCTf±>ered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle 
is substituted with 0-3 R^^b. 

Rl2b^ at each occurrence, is independently selected from 
H, OH, CI, F, Br,\l, CN, NO2 , NR15r16 ^ ^ acetyl, 

SCH3, S(=0)CH3, S(=\)2CH3, Ci-Ce alkyl , C1-C4 alkoxy, 
C1-C4 haloalkyl, andV:i-C4 haloalkoxy; 

R^-^, at each occurrence, is independently selected from 
H, OH, Ci-Ce alkyl, Ci-c\ alkoxy, CI, F, Br, I, CN, 
NO2, NR15r16, and CF3 ; \ 

r14 is H, phenyl, benzyl, Ci-Ce a\kyl, or C2-C6 alkoxyalkyl; 

j^i4a is H, phenyl, benzyl, methyl, ^thyl, propyl, or butyl; 

R^^ , at each occurrence, is independently selected from H, 
Ci-Ce alkyl, benzyl, phenethyl, (Vi-Ce alkyl ) -C (=0) - , 
and (Ci-Ce alkyl ) -S (=0) 2- ; \ 

R^^, at each occurrence, is independently iselected from 
H, OH, Ci-Ce alkyl, benzyl, phenethyl ,\ 
(Ci-Ce alkyl) -C(=0)-, and (Ci-Ce alkyl)Xs (=0) 2-; 

r17 is H, Ci-Ce alkyl, C2-C6 alkoxyalkyl, \ 
aryl substituted by 0-4 R^^a^ or \ 
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R^*^ is H, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxy, butoxy, -OH, F, CI, Br, I, CF3 , OCF3 , SCH3 , 
yS(0)CH3, SO2CH3, -NH2, -N{CH3)2, or C1-C4 haloalkyl; 

R^^, aty each occurrence, is independently selected from 
H,\Ci-C6 alkyl, phenyl, benzyl, phenethyl, 
(CiACe alkyl) -C (=0) and (Ci-Ce alkyl ) -S ( =0) 2- ; and 

R^^, at each occurrence, is independently selected from 
H, 0H,\Ci-C6 alkyl, phenyl, benzyl, phenethyl, 
(Ci-Ce klkyl) -C(=0) -, and (Ci-Ce alkyl) -S (=0) 2-; 

provided, whenXR^^ is H, 

then Z is C4-C6\alkyl substituted with 1-3 R^^ ; 

C2-C4 klkenyl substituted with 1-3 r12; or 
C2-C4 aikynyl substituted with 1-3 r12 , 

14. (Amended) A comjsjound according to Claim 13 of Formula 
da") 



HpN^ 



R 



3a 



or a pharmaceutically accept^^ble salt thereof, 
wherein : 

r3 is -(CHR7)n-R4, 



n is 0 or 1; 
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is H, OH, methyl, ethyl, propyl, butyl, methoxy, 
\ ethoxy, propoxy, butoxy, allyl, or 3-buten-l-yl ; 

r4 is h\ OH, 0r14^, 

Ci-Cia alkyl substituted with 0-2 R^^, 

C2-C4 N^lkenyl substituted with 0-2 R^^, 

C2-C4 aSLkynyl substituted with 0-1 R^^, 

C3-C6 caisbocycle substituted with 0-3 R^^, 

Ce-Cio arw substituted with 0-3 R^^, or 

5 to 6 meitiofered heterocycle containing 1 to 4 

heteroatointe selected from nitrogen, oxygen, and 
sulphur, whearein said 5 to 6 membered heterocycle 
is substitut^ with 0-3 R^^; 

R^^, at each occurrence \ is independently selected from 
H, F, CI, Br, I, CfV 

C3-C6 carbocycle substituted with 0-3 R^^, 

phenyl substituted witri 0-3 R^^, or 

5 to 6 membered heterocwrle containing 1 to 4 

heteroatoms selected fVom nitrogen, oxygen, and 
sulphur, wherein said sXto 6 membered heterocycle 
is substituted with 0-3 R^^; 

R^^, at each occurrence, is independently selected from H, 
OH, CI, F, Br, I, CN, NO2 , NRIsVls^ CF3 , acetyl, SCH3 , 
S(=0)CH3, S(=0)2CH3, C1-C4 alkyl \c1-C3 alkoxy, C1-C2 
haloalkyl, and C1-C2 haloalkoxy; \ 

r5 is H, 0R14; \ 
C1-C4 alkyl substituted with 0-3 R^^;\ 
C2-C4 alkenyl substituted with 0-3 R^^X 
C2-C4 alkynyl substituted with 0-3 R^^;\ 

R^^ is H, methyl, ethyl, propyl, or butyl; \ 



43 



Docket No. PH-7076-A 
Serial No.: 09/505,788 



R^^Xat each occurrence, is independently selected from: 

fi, methyl, ethyl, propyl, butyl, CF3 , GR^^, CI, F, Br, 

\r, =0; 

C3-Cis; carbocycle substituted with 0-3 R^<=; 

phenyl^ substituted with 0-3 R^C; or 

5 to 6 Vembered heterocycle containing 1 to 4 



R^*=, at each occurrWce, is independently selected from H, 
OH, CI, F, Br, \, CN, NO2 , NR15r16^ CF3 , acetyl, SCH3 , 
S(=0)CH3, S(=0)2CM3. C1-C4 alkyl , C1-C3 alkoxy, C1-C2 
haloalkyl, and C1AC2 haloalkoxy; 

r6 is H; \ 

R'^, at each occurrence, is independently selected from H, 
F , CF3 , methyl , and ethm ; 

Ring B is selected from \ 

o o \ o 



C1-C4 alkyl optionally substituted with 0-1 R^O^; 
phenyl substituted with 0-4 R^^^; \ 
C3-C6 carbocycle substituted with O-A Rio^=*; or 
5 to 6 membered heterocycle containiiW 1 to 4 

heteroatoms selected from nitrogen, \ oxygen, and 



heteroatoms selected from nitrogen, oxygen, and 
sulphurX wherein said 5 to 6 membered heterocycle 
is substlStuted with 0-3 R^^; 




and 



RlO is H, C(=0)Rl7, C(=0)0Rl7; 
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\ sulphur, wherein said 5 to 6 membered heterocycle 
\s substituted with 0-3 R^Ob. 

RlOa is sertected from H, C1-C4 alkyl, OR^^, CI, F, Br, I, 

=0, CN,\n02/ NR15r16^ , or phenyl substituted with 

0-4 RloA 

r1°^, at each occurrence, is independently selected from H, 
OH, C1-C4 alkyl, C1-C3 alkoxy, CI, F, Br, I, CN, NO2 , 
NR15r16^ or CBs; 

R^^ is selected from\ 

H, C1-C4 alkoxy, W, F, NR18r19^ C(=0)r17, C(=0)0R17, 

CF3 ; \ 

Ci-Ce alkyl optionally substituted with 0-3 R^^; 

Ce-Cio aryl substituted with 0-3 R^^; 

C3-C6 carbocycle subsMtuted with 0-3 R^^; or 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selectedX f rom nitrogen, oxygen, and 
sulphur, wherein saic^S to 6 membered heterocycle 
is substituted with 0-^ R^^; 

R^i^, at each occurrence, is inoependently selected from H, 
C1-C4 alkyl, ORi4, p, =0, NRP-5r16, CF3 , or phenyl 

substituted with 0-3 R^i^; \ 

R^i^, at each occurrence, is independently selected from H, 
OH, CI, F, NR15r16^ CF3 , C1-C4 ^Ikyl , C1-C3 alkoxy, 
C1-C2 haloalkyl, and Ci"C2 haloAlkoxy; 

Z is C1-C4 alkyl substituted with 1-3 ul^^. 

C2-C4 alkenyl substituted with l-\ Rl2; 
C2-C4 alkynyl substituted with 1-3\r^2. 
Ce-Cio aryl substituted with 0-4 R^^; 
C3-C6 carbocycle substituted with 0-4 Ri^b. q^- 
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S\ to 10 membered heterocycle containing 1 to 4 
\ heteroatoms selected from nitrogen, oxygen, and 
^ulphur, wherein said 5 to 6 membered heterocycle 
i\ substituted with 0-3 Ri2b. 

R^^ , at each occurrence, is independently selected from 

Ce-Cio X^yl substituted with 0-4 R^^b. 

C3-C6 cairbocycle substituted with 0-4 R^^b. 

5 to 10 membered heterocycle containing 1 to 4 

heteroaooms selected from nitrogen, oxygen, and 
sulphur, V^herein said 5 to 10 membered heterocycle 
is substituted with 0-3 R^^b. 

j^i2b^ at each occurrence, is independently selected from 
H, OH, CI, F, nV^rIS^ CF3, acetyl, SCH3 , S(=:0)CH3, 
S{=0)2CH3, C1-C4 ^Ikyl, C1-C3 alkoxy, C1-C2 haloalkyl, 
and C1-C2 haloalkoxy; 

r1^ , at each occurrence , \ is independently selected from 
H, OH, Ci-Ce alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, 
NO2, NR15r16^ and CF3\ 

r1^ is H, phenyl, benzyl, C1YC4 alkyl, or C2-C4 alkoxyalkyl ; 

R^5, at each occurrence, is independently selected from H, 
C1-C4 alkyl, benzyl, phenWhyl, (C1-C4 alkyl ) -C (=0) - , 
and (C1-C4 alkyl) -S (=0) 2-;\ 

R^^, at each occurrence, is independently selected from 
H, OH, C1-C4 alkyl, benzyl, phenethyl, 
(C1-C4 alkyl) -C{=0) and (C1YC4 alkyl ) -S ( =0) 2- ; 

R^'^ is H, methyl, ethyl, propyl, butyl, methoxymethyl , 
ethoxymethyl , methoxyethyl , etnoxyethyl , 
phenyl substituted by 0-3 R^^a^ 
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vCH2-phenyl substituted by 0-3 R^^a. 
Ri7a is H, mfe^hyl, methoxy, -OH, F, Cl, CF3, or OCF3 ; 



5 



R^^, at each occurrence, is independently selected from 

H, methyl, ethyl /^propyl , butyl, phenyl, benzyl, and 
phene t hy 1 ; and 

R^^, at each occurrence, is independently selected from 
H, methyl, and ethyl; 



provided, when R^^ is H, 

then Z is butyl substituted with 1-3 R^^; 

C2-C4 alkenyl substituted with 1-3 
C2-C4 alkynyl substituted with 1-3 r12 



or 



16. (Twice Amended) A compound according to Claim 14 of 
FormuDa ( Ic ) : 




5^ 



pi 



HpN 




(Ic) 

or a pharmaceutically acceptable salt thereof 
wherein 



r3 is r4, 



r4 is C1-C4 alkyl substituted with a\l R^^, 

C2-C4 alkenyl substituted with 0-^ R^^, or 
C2-C4 alkynyl substituted with 0-l\^^; 
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is selected from 
\H, F, CF3, 

Ga-Ce carbocycle substituted with 0-3 R^^, 

pntenyl substituted with 0-3 R'^^, or 

5 tov 6 membered heterocycle containing 1 to 4 

het^roatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is sub^ituted with 0-3 R^^; wherein said 5 to 6 
membered\heterocycle is selected from pyridinyl , 
pyrimidin^, triazinyl, f uranyl , thienyl, 
thiazolyl, Vyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, irnidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

R^^, at each occurrence ,\is independently selected from H, 
OH, CI, F, NRI^rI^, C^3, acetyl, SCH3 , S(=0)CH3, 
S(=0)2CH3, methyl, ethVl/ propyl, butyl, methoxy, 
ethoxy, propoxy, C1-C2 \aloalkyl, and C1-C2 haloalkoxy; 

r5 is C1-C4 alkyl substituted With 0-1 R^^; 

C2-C4 alkenyl substituted with 0-1 R^^; 
C2-C4 alkynyl substituted wi\h 0-1 R^b; 

R^b is selected from: \ 

H, methyl, ethyl, propyl, butyl)yCF3, OR^^, =0; 

C3-C6 carbocycle substituted with\o-2 R^C; 

phenyl substituted with 0-3 R^^; ory 

5 to 6 membered heterocycle containo^ng 1 to 4 

heteroatoms selected from nitrogen\ oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^C; wherein X.^id 5 to 6 
membered heterocycle is selected from p^yridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyiu 
thiazolyl, pyrrolyl, piperazinyl, piperidNLnyl , 
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\ pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
\ tetrazolyl; 

R^^, at esach occurrence, is independently selected from H, 
OH, CI, F, NR15r16^ CF3 , acetyl, SCH3 , S(=0)CH3, 
S( =0)20^3. methyl, ethyl, propyl, butyl, methoxy, 
ethoxy, Vropoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R^^ is selected M-om 
H, NR18r19^ qV. 

C1-C4 alkyl opmonally substituted with 0-1 R^^^; 

phenyl substituted with 0-3 R^^; 

C3-C6 carbocycle anabstituted with 0-3 R^^^; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms seleoyted from nitrogen, oxygen, and 
sulphur, wherein i^id 5 to 6 membered heterocycle 
is substituted witnV 0-3 R^^^; wherein said 5 to 6 
membered heterocycleNL is selected from pyridinyl, 
pyrimidinyl, triaziny\, furanyl, thienyl, 
thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

Rlla is selected from H, C1-C4 alkyO., OR^^^ p, =0, NR15r16^ 
CF3, or phenyl substituted with 0-3 Rl^^; 

R^i^, at each occurrence, is independently selected from H, 
OH, CI, F, NR15r16^ cf3^ methyl, ^hyl, propyl, butyl, 
methoxy, ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 
haloalkoxy; \ 

Z is C1-C3 alkyl substituted with 1-3 R^^ ; \ 
C2-C3 alkenyl substituted with 1-3 R^^ ;\ 
C2-C3 alkynyl substituted with 1-3 R^^; \ 
Ce-Cio aryl substituted with 0-4 R^^b. \ 
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C\-C6 carbocycle substituted with 0-3 R^^b. q^: 
5 DO 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^^b. wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl/ triazinyl, furanyl, thienyl, 
thiazolyl \ pyrrolyl , piperazinyl , piperidinyl , 
pyrazolyl, \midazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

R^^ , at each occurrence\ is independently selected from 
Ce-Cio aryl substitirted with 0-4 Ri2b. 
C3-C6 carbocycle substituted with 0-3 R^^b. or 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected ^om nitrogen, oxygen, and 
sulphur, wherein said to 6 membered heterocycle 
is substituted with 0-3 V^^b. wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, f uWnyl , thienyl, 
thiazolyl, pyrrolyl, piperaalnyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazo^l, isoxazolyl, and 
tetrazolyl; \ 

Ri2b^ at each occurrence, is independently- selected from 
H, OH, CI, F, NR15r16^ CF3 , acetyl, SCH3 , S(=0)CH3, 
S(=0)2CH3, methyl, ethyl, propyl, but\l, methoxy, 
ethoxy, propoxy, C1-C2 haloalkyl, and ai-C2 haloalkoxy; 

R^^, at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
CI, F, Br, CN, NR15r16^ and CF3 ; \ 



r1^ is H, phenyl, benzyl, methyl, ethyl, propyl, o A butyl; 
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R^^, at each occurrence, is independently selected from H, 
methyl, ethyl, propyl, and butyl; 

R^^, at each occurrence, is independently selected from 
H, OH, methyl, ethyl, propyl, butyl, benzyl, 
phenethyl, methyl -C (=0) -, ethyl-C (=0) - , 
methyl-S (=0) 2-/ and ethyl-S ( =0) 2- ; 

R^^, at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and 
phenethyl ; and 

R^^, at each occurrence, is independently selected from 
H , methyl , and ethyl ; 



provided, when R^^ is h, 

then Z is C2-C3 alkenyl substituted with 1-3 r12; or 
C2-C3 alkynyl substituted with 1-3 Ri2 . 
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C2-^4 alkynyl substituted with 0-1 R^^; 
R^^ is selected from 

C3-C6 cals±5ocycle substituted with 0-3 R^^, 

phenyl substituted with 0-3 R^^, or 

5 to 6 memfi>ered heterocycle containing 1 to 4 

heteroatoiris selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^^; wherein said 5 to 6 
membered hetierocycle is selected from pyridinyl, 
pyrimidinyl, Vriazinyl, furanyl, thienyl, 
thiazolyl, pyrVolyl, piperazinyl, piperidinyl, 
pyrazolyl, imicJazolyl , oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

R^^, at each occurrence,^ 3\6^ndependently selected from H, 
OH, CI, F, NR15r16^ cA/ acetyl, SCH3 , S(=0)CH3, 
S(=0)2CH3, methyl, --^Jthirl, propyl, butyl, methoxy, 
ethoxy, propoxy, C1-C2 naloalkyl, and C1-C2 haloalkoxy; 

r5 is C1-C4 alkyl substituted ^th 0-1 R^b; 

C2-C4 alkenyl substituted ^ith 0-1 R^^; 
C2-C4 alkynyl substituted with 0-1 R^b; 

R^b is selected from: \ 

H, methyl, ethyl, propyl, butyl, CF3, OR^^, =0; 

C3-C6 carbocycle substituted with 0-2 R^^; 

phenyl substituted with 0-3 R5<=;\or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitroVen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^^; wherein said 5 to 6 
meiTibered heterocycle is selected fVom pyridinyl, 
pyrimidinyl, triazinyl, furanyl, th\enyl , 
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Nihiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
tetrtazolyl ; 

r5c, at each occurrence, is independently selected from H, 
OH, CI, f\nr15r16^ CF3, acetyl, SCH3 , S(=0)CH3, 
S(=0)2CH3, hiethyl, ethyl, propyl, butyl, methoxy, 
ethoxy, propWy, C1-C2 haloalkyl , and C1-C2 haloalkoxy; 

Rio is H, C(=0)r17, \{=0)0R1'7; 

C1-C4 alkyl optidiially substituted with 0-1 R^^^; 

phenyl substituted^ with 0-4 R^^^; 

C3-C6 carbocycle sulos tituted with 0-3 R^^^; or 
5 to 6 membered het^rocycle containing 1 to 4 

heteroatoms select^ed from nitrogen, oxygen, and 
sulphur, wherein saYd 5 to 6 membered heterocycle 
is substituted with jKByRl^^; wherein said 5 to 6 
membered heterocycleffj^ selected from pyridinyl, 
pyrimidinyl, triazifnylV furanyl, thienyl, 
thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

RlOa is selected from H, methyl, ethyl, propyl, butyl, GR^^^ 
CI, F, =0, NR15r16^ CF3, or pheVyl substituted with 0-4 

RlOb. \ 

R^*^^, at each occurrence, is independently selected from H, 
OH, methyl, ethyl, propyl, butyl, fnethoxy, ethoxy, 
propoxy, CI, F, NR^^R^^, and CF3 ; \ 

Z is C1-C3 alkyl substituted with 1-3 R^^A 
C2-C3 alkenyl substituted with 1-3 R^^\ 
C2-C3 alkynyl substituted with 1-3 R^^A 
Ce-Cio aryl substituted with 0-4 R^^b. \ 
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^3-^6 carbocycle substituted with 0-3 R^^b. or 
5 to\6 membered heterocycle containing 1 to 4 

het^sroatoms selected from nitrogen, oxygen, and 
sulpnur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^^b. wherein said 5 to 6 
membered. heterocycle is selected from pyridinyl, 
pyrimidinyl/ triazinyl, furanyl, thienyl, 
thiazolyl ,\ pyrrolyl , piperazinyl , piperidinyl , 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

r12, at each occurrenceV is independently selected from 

Ce-Cio aryl substituted with 0-4 R^^b. 

C3-C6 carbocycle subs^tituted with 0-3 R^^b. 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selectedX fipom nitrogen, oxygen, and 
sulphur, wherein saidVs/to 6 membered heterocycle 
is substituted with^^pf^ R^^b. wherein said 5 to 6 
membered heterocycle isXselected from pyridinyl, 
pyrimidinyl, triazinyl, &iranyl , thienyl, 
thiazolyl, pyrrolyl, pipei\azinyl , piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

Rl2b^ at each occurrence, is independently selected from 
H, OH, CI, F, NR15r16, CF3, acetyl, SCH3 , S{=0)CH3, 
S(=0)2CH3, methyl, ethyl, propyl, toutyl , methoxy, 
ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R^^, at each occurrence, is independently \selected from 

H, OH, methyl, ethyl, propyl, butyl, kethoxy, ethoxy, 
CI, F, Br, CN, NR15r16^ and CF3 ; \ 

R^^ is H, phenyl, benzyl, methyl, ethyl, propm , or butyl; 
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at each occurrence, is independently selected from H, 
^methyl, ethyl, propyl, and butyl; 

R^^, at e^h occurrence, is independently selected from 
H, OH,Nnethyl, ethyl, propyl, butyl, benzyl, 
phenethylv methyl -C (=0) - , ethyl -C (=0) -, 
methyl-S (=0X2- / and ethyl-S { =0) 2- ; 

R^"^ is H, methyl, eth^, propyl, butyl, methoxymethyl , 
ethoxymethyl , methoxyethyl , ethoxyethyl , 
phenyl substituted R^'^^, or 

-CH2 -phenyl substit/^l^ by' 0-3 R^'^^; 

Rl7a is H, methyl, methoxy, -oXv F, CI, CF3 , or OCF3 ; 

rIS, at each occurrence, is independently selected from 

H , methyl , ethyl , propyl , buty\/ phenyl , benzyl , and 
phenethyl ; and 

R^^, at each occurrence, is independently\ selected from 
H, methyl, and ethyl; 

provided, when R^^ is H, 

then Z is C2-C3 alkenyl substituted with 1-3 R^^ or 
C2-C3 alkynyl substituted with 1-3 Rl2 , 



20. rTkj;;ice Amended) A compound according to one of Claims 
16, or 2 6 wherein: 

r3 is -CH3, -CH2Ck5s. -CH2CH2CH3, -CH2CH2CH2CH3 , 
-CH ( CH3 ) 2 , -CH ( CH3>SJi2CH3 , -CH2CH ( CH3 ) 2 , 
-CH2CF3, -CH2CH2CF3, -bK2CH2CH2CF3, 
-CH=CH2 , -CH2CH=CH2 , -CH2C>€:p3 ) =CH2 , 
-CH2CH2CH=CH2, 
cis-CH2CH=CH(CH3) , 
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N:rans-CH2CH=CH{CH3) , 
-CfeCH , -CH2C=CH , -CH2C=C ( CH3 ) , 

eye lopropyl -CH2 - , eye lobu tyl -CH2 - , eyclopentyl -CH2 - , 
cycloXexyl-CH2- , cyclopropyl-CH2CH2- / 
eyelob\ityl-CH2CH2- , cyelopentyl-CH2CH2- , 
eye lohej^ -CH2CH2 - , phenyl -CH2 ~ , 

( 2 -F-phenya ) CH2 - , (3 -F-pheny 1 ) CH2 - , ( 4 -F -phenyl ) CH2 - , 

( 2 -CI -phenyij CH2 - , (3 -CI -phenyl ) CH2 - , (4 -CI -phenyl ) CH2 - , 

(2,3 -diF-pheriyi ) CH2 - , (2,4 -diF-phenyl ) CH2 - , 

(2, 5-diF-phenyiO CH2-, (2, 6 -diF-phenyl ) CH2- , 

(3, 4 -diF -phenyl )\:H2-, (3, 5 -diF-phenyl ) CH2- , 

(2, 3 -diCl -phenyl )OH2-, (2 , 4-diCl -phenyl ) CH2- , 

(2, 5-diCl-phenyl)CHV-, (2, 6 -diCl -phenyl ) CH2- , 

(3 , 4 -diCl -phenyl )CH2\ (3 , 5 -diCl -phenyl ) CH2- , 

(3-F-4-Cl-phenyl) CH2-,\ (3-F-5-Cl-phenyl) CH2-, 

( 3 -Cl-4 -F-phenyl ) CH2 - , Mienyl-CH2CH2 - , 

( 2 -F-phenyl ) CH2CH2 - , (3 -FVphenyl ) CH2CH2 - , 

( 4 -F-phenyl ) CH2CH2 - , (2 -ClVphenyl ) CH2CH2 - , 

( 3 -CI -phenyl ) CH2CH2 - , (4 -Cl\r)henyl ) CH2CH2 - , 

(2,3 -diF-phenyl ) CH2CH2 ( 2 , 4\-diF-phenyl ) CH2CH2 - , 

(2 , 5-diF-phenyl)CH2CH2-, (2 , 6\iF-phenyl ) CH2CH2 - , 

(3 , 4-diF-phenyl)CH2CH2-, (3 , 5-diP-phenyl ) CH2CH2- , 

(2,3 -diCl -phenyl ) CH2CH2 - , ( 2 , 4 -doSCl -phenyl ) CH2CH2 - , 

(2,5 -diCl -phenyl ) CH2CH2 - , (2,6 -diOl -phenyl ) CH2CH2 - , 

( 3 , 4 -diCl -phenyl ) CH2CH2 - , ( 3 , 5 -diCrVphenyl ) CH2CH2 - , 

( 3 -F-4 -CI -phenyl ) CH2CH2 - , or ( 3 -F- 5 -(CI -phenyl ) CH2CH2 - , 

r5 is -CH3, -CH2CH3, -CH2CH2CH3, -CH(CH3)2\ -CH2CH2CH2CH3, 
-CH ( CH3 ) CH2CH3 , -CH2CH ( CH3 ) 2 , -CH2C ( CH3 ) \ 
-CH2CH2CH2CH2CH3 , -CH {CH3 ) CH2CH2CH3 , -CH2Ck (CH3 ) CH2CH3 , 
-CH2CH2CH(CH3)2, -CH ( CH2CH3 ) 2 , -CH2CF3 , -CH^H2CF3 , 
-CH2CH2CH2CF3 , -CH2CH2CH2CH2CF3 , -CH=CH2 , -CH2CH=CH2 , 
-CH=CHCH3, cis-CH2CH=CH (CH3) , trans-CH2CH=CH CCH3 ) , 
trans-CH2CH=CH(C6H5) , -CH2CH=C (CH3 ) 2 , cis-CH2CH^CHCH2CH3 , 
trans -CH2CH=CHCH2CH3, eis-CH2CH2CH=CH (CH3 ) , \ 
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^ans -CH2CH2CH=CH ( CH3 ) , trans -CH2CH=CHCH2 ( CeHs ) , 

-C^CH, -CH2C=CH, -CH2C=C (CH3) , -CH2C=C ( CeHs ) , 

-ChVh2C=CH, -CH2CH2C=C(CH3) , -CH2CH2C=C ( CeHs ) , 

eye lotoropy 1 -CH2 - , eye lobutyl -CH2 - , eye lopenty 1 -CH2 - , 

eye lohWyl -CH2 - , (2 -CH3 -eye lopropyl ) CH2 - , 

{ 3 -CH3 -cWlobutyl ) CH2 - , 

eyelopropva-CH2CH2- , eye lobutyl -CH2CH2 - , 
cyclopentyl\cH2CH2- , cyclohexyl-CH2CH2- , 
{ 2 -CH3 -cyclo^opyl ) CH2CH2 - , (3 -CH3 -cyclobutyl ) CH2CH2 - , 
phenyl -CH2 - , (V-F-phenyl ) CH2 - , (3 -F-phenyl ) CH2 - , 
( 4 -F -phenyl ) CH2\ f uranyl-CH2- , thienyl-CH2- / 
pyridyl-CH2- , l-iraidazolyl-CH2- / oxazolyl-CH2- , 
isoxazolyl-CH2- , \ 

phenyl -CH2CH2 - , ( 2 -FVphenyl ) CH2CH2 - , (3 -F-phenyl ) CH2CH2 - , 
{ 4 -F-phenyl ) CH2CH2 - , Viranyl -CH2CH2 - , thienyl -CH2CH2 - , 
pyridyl-CH2CH2- , l-iinidazolyl-CH2CH2- , oxazolyl-CH2CH2- , 
isoxazolyl-CH2CH2- ; \ 

Z is phenyl, 2 -F-phenyl, 3-FAphenyl, 4 -F-phenyl, 

2- Cl-phenyl, 3-Cl-phenyl, 4\ci-phenyl, 2 , 3-diF-phenyl , 
2, 4-diF-phenyl , 2, S-diF-phenjcl , 2, 6-diF-phenyl , 

3 , 4-diF-phenyl, 3 , S-diF-phenyiu 2 , 3 -diCl -phenyl , 
2, 4 -diCl -phenyl , 2, 5 -diCl -phenyl , 2, 6-diCl-phenyl , 
3, 4-diCl-phenyl, 3, S-diCl-phenyPv 3 -F-4-Cl-phenyl , 

3 - F- 5 -CI -phenyl , 3 -Cl -4 -F-phenyl ,\2 -MeO-phenyl , 

3 - MeO-phenyl , 4 -MeO-phenyl , 2 -Me -phenyl , 3 -Me -phenyl , 

4- Me-phenyl , 2 -MeS-phenyl , 3 -MeS-phanyl , 4-MeS-phenyl , 
2 -CF30-phenyl , 3 -CF30-phenyl , 4 -CF30-Vhenyl , 

furanyl, thienyl, pyridyl, 2-Me-pyridw , 3-Me-pyridyl , 
4-Me-pyridyl , 1-imidazolyl , oxazolyl\ isoxazolyl, 

cyclopropyl, cyelobutyl, eyelopentyl, cyfclohexyl, 
N-piperidinyl , \ 

phenyl -CH2-/ ( 2 -F-phenyl ) CH2- , ( 3 -F -phenyl rCH2 - , 

( 4 -F-phenyl ) CH2 - , (2 -Cl -phenyl ) CH2 - , ( 3 -C 1 -phenyl ) CH2 - , 
( 4 -Cl -phenyl )CH2-, ( 2 , 3 -diF-phenyl ) CH2- , \ 
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2 \-diF-phenyl ) CH2- , ( 2 , 5-diF-phenyl ) CH2 - , 
2, 6\diF-phenyl)CH2-, (3 , 4-diF-phenyl ) CH2- , 

3 . 5 - diF-phenyl ) CH2 - , (2,3 -diCl -phenyl ) CH2 - , 
2, 4-diG;l-phenyl)CH2-/ ( 2 , 5-diCl -phenyl ) CH2- , 

2 . 6 - dicrvpheny 1 ) CH2 - , (3,4 -diC 1 -phenyl ) CH2 - , 

3 . 5 - diCl -phenyl ) CH2 - , ( 3 -F- 4 -CI -phenyl ) CH2 - , 

3- F-5-Cl-phWiyl)CH2-, (3-Cl-4-F-phenyl ) CH2- , 

2 - MeO-phenyl rCH2 - , (3 -MeO-phenyl ) CH2 - , 

4 - MeO-phenyl ) C^o - / (2 -Me -phenyl ) CH2 - , 

3- Me-phenyl)CH2\ ( 4-Me-phenyl ) CH2- , 

2 - MeS -phenyl ) CH2-\ ( 3 -MeS -phenyl ) CH2 - , 
14 -MeS -phenyl ) CH2 - , \ ( 2 -CFsO-phenyl ) CH2 - , 

3 - CF30-phenyl ) CH2 - , \ 4 -CFsO-phenyl ) CH2 - , 
furanyl)CH2-, ( thienyl\cH2- , (pyridyl ) CH2- , 

2 - Me-pyr idyl ) CH2 - , (3 -M^-pyr idyl ) CH2 - , 

4 - Me-pyr idyl ) CH2 - , ( 1 - in^dazolyl ) CH2 - , 
oxazolyl) CH2- , (isoxazolyl) CH2- , 

eye lopr opy 1 ) CH2 - / ( eye lobuWl ) CH2 - , ( eye lopentyl ) CH2 - , 
cyelohexyl ) CH2- , (N-piperidi^yl ) CH2- / 

phenyl-CH2CH2-, (phenyl ) 2CHCH2-\ (2-F-phenyl) CH2CH2-, 

3 -F-phenyl ) CH2CH2 - , ( 4 -F-phenyl\cH2CH2 - , 
2 -CI -phenyl ) CH2CH2 - , (3 -CI -phenyls) CH2CH2 - , 
4-Cl-phenyl) CH2CH2- , (2 , 3-diF-phenyi) CH2CH2- , 
2 , 4 -diF-phenyl ) CH2CH2 - , ( 2 , 5 -diF-phWyl ) CH2CH2 - , 

2 , 6 -diF-phenyl ) CH2CH2 - , (3,4 -diF-pheWl ) CH2CH2 - , 

3 , 5 -diF-phenyl ) CH2CH2 - , (2,3 -diCl -phenyl ) CH2CH2 - , 

2 , 4 -diCl-phenyl ) CH2CH2 - , (2,5 -diCl -phenyl ) CH2CH2 - , 

2 . 6 - diCl -phenyl ) CH2CH2 - , (3,4 -diCl -phenyl ) CH2CH2 - , 
3 , 5 -diCl -phenyl ) CH2CH2 - , (3 -F- 4 -Cl -phenyl^ CH2CH2 - , 

3- F-5-Cl-phenyl)CH2CH2-, (3-Cl-4-F-phenyl\cH2CH2- , 
2 -MeO-phenyl ) CH2CH2 (3 -MeO-phenyl ) CH2CH2 A 

4 - MeO-phenyl )CH2CH2-, . (2-Me-phenyl ) CH2CH2- , \ 

3 -Me-phenyl ) CH2CH2 - , (4 -Me-phenyl ) CH2CH2 - , \ 
2 -MeS -phenyl ) CH2CH2 - , (3 -MeS -phenyl ) CH2CH2 - , \ 
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( 4\^S-phenyl ) CH2CH2 - , (2 -CFaO-phenyl ) CH2CH2 - , 
( 3 -CFSP-Phenyl ) CH2CH2 - , ( 4-CF30-phenyl ) CH2CH2 - , 

( f ur^y 1 ) CH2CH2 - , ( thi any 1 ) CH2CH2 - , ( pyr idyl ) CH2CH2 - 
( 2 -Me-pyr^y 1 ) CH2CH2 - , (3 -Me-pyr idyl ) CH2CH2 - , 
( 4 -Me-pyr idyl ) CH2CH2 - , ( imidazolyl ) CH2CH2 - , 
(oxazolyl) (S;H2CH2- , ( isoxazolyl ) CH2CH2 - , 
(cyclopropyl\CH2CH2- , (cyclobutyl ) CH2CH2- , 
(cyclopentyl ) CH2CH2- , (cyclohexyl ) CH2CH2- , or 
(N-piperidinyl) GH2CH2- ; 

is H, methyl, ethyl ,\phenyl , benzyl, phenethyl, 
4 -F-phenyl , { 4 -F-phenyN CH2 - , ( 4 -F-phenyl ) CH2CH2 - , 
4 -C 1 -phenyl , ( 4 -CI -pheny \) CH2 - , (4 -Cl -phenyl ) CH2CH2 - , 
4 -CH3 -phenyl , ( 4 -CH3 -pheny\) CH2 - , ( 4 -CH3 -phenyl ) CH2CH2 
4 -CF3 -phenyl , { 4 -CF3 -phenyl ) S:H2 - , or 
{ 4 -CF3 -phenyl ) CH2CH2 - ; \ 

r1^, at each occurrence, is indepenc^ently selected from 
H , methyl , ethyl , phenyl , benzyl , V>hene thyl , 
4 -F-phenyl , ( 4 -F-phenyl ) CH2 - , { 4 -F-Wenyl ) CH2CH2 - , 

3 - F-phenyl , ( 3 -F-phenyl ) CH2 - , (3 -F-ph^nyl ) CH2CH2- , 

2 -F-phenyl , ( 2 -F-phenyl ) CH2 - , (2 -F-ph^yl ) CH2CH2 - , 

4 - Cl -phenyl , ( 4 -Cl -phenyl ) CH2 - , ( 4 -Cl -phenyl ) CH2CH2 - , 

3 - Cl -phenyl , ( 3 -Cl -phenyl ) CH2 - , (3 -Cl -phenyl ) CH2CH2 - , 

4 - CH3 -phenyl , { 4 -CH3 -phenyl ) CH2 - , ( 4 -CH3 -piaenyl ) CH2CH2 

3 -CH3 -phenyl , ( 3 -CH3 -phenyl ) CH2 - , (3 -CH3 -phenyl ) CH2CH2 

4 -CF3 -phenyl , ( 4 -CF3 -phenyl ) CH2 - , ( 4 -CF3 -pheAyl ) CH2CH2 
pyrid-2-yl, pyrid-3-yl, or pyrid-4-yl, and \ 

r13, at each occurrence, is independently selected >^rom 
H, F, Cl, OH, -CH3, -CH2CH3, -OCH3, or -CF3 . \ 



22. A pharmaceutical c^smposition comprising a compound 
Claim 1 and a pharmaceutic^ily acceptable carrier. 
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23. (Twice Am^ded) A method for the treatment of 
Alzheimer's Disease comprising administering to a host in 
need of such treatmerrtsvatherapeutically effective amount 
of a compound of Claim 1. 



25. A compound according to Claim 4 of Formula (Ig) 



9 H O 



HpN 




O 




(ig) 

or a pharmaceutical acceptable salt thereof wherein; 
is 

r4 is Ci~C4 alkyl substi^ted with 0-1 R^^, 

C2-C4 alkenyl substituted with 0-1 R^^, or 
C2-C4 alkynyl substituVed with 0-1 R^^; 

R^^, at each occurrence, is inc^ependently selected from 
H, F, CF3, 

C3-C6 carbocycle substituted^ with 0-3 R^^, 
phenyl substituted with 0-3 , or 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from niVrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^^; wlfterein said 5 to 6 
membered heterocycle is selecteck f rom pyridinyl , 
pyrimidinyl, triazinyl, furanyl, Vhienyl, 
thiazolyl, pyrrolyl, piperazinyl, Wperidinyl , 
pyrazolyl, imidazolyl, oxazolyl, iso^azolyl, and 
tetrazolyl ; 
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R^^/\at each occurrence, is independently selected from H, 
Vl, CI, F, NR15r16^ cFs, acetyl, SCH3 , S(=0)CH3, 
S(^0)2CH3, methyl, ethyl, propyl, butyl, methoxy, 
ethc^xy, propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

r5 is Ci-C4\alkyl substituted with 0-1 R^'^; 

C2-C4 arkenyl substituted with 0-1 R^^; 
C2-C4 alkWyl substituted with 0-1 R^^; 

R^^ is selected f Xpm: 

H, methyl, etlwl, propyl, butyl, CF3 , OR^^, =0; 

C3-C6 carbocycrte substituted with 0-2 R^C; 

phenyl substituted with 0-3 R^*^; or 

5 to 6 membered hesterocycle containing 1 to 4 

heteroatoms selecxted from nitrogen, oxygen, and 
sulphur, wherein s^aid 5 to 6 membered heterocycle 
is substituted witnV 0-3 R^^; wherein said 5 to 6 
membered heterocycleX is selected from pyridinyl , 
pyrimidinyl, triaziny\, furanyl, thienyl, 
thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

R^^, at each occurrence, is independently selected from H, 
OH, CI, F, NR15r16^ CF3 , acetyA SCH3 , S(=0)CH3, 
S(=0)2CH3, methyl, ethyl, propyA butyl, methoxy, 
ethoxy, propoxy, C1-C2 haloalkyl ,\ and C1-C2 haloalkoxy; 

RlO is H, C(=0)R=^'7^ C(=0)0R=^7. \ 

C1-C4 alkyl optionally substituted wi^h 0-1 R^Oa. 
phenyl substituted with 0-4 R^O^; \ 
C3-C6 carbocycle substituted with 0-3 R?-^^; or 
5 to 6 membered heterocycle containing u to 4 

heteroatoms selected from nitrogen, o^gen, and 
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^sulphur, wherein said 5 to 6 membered heterocycle 
is. substituted with 0-3 R^o^; wherein said 5 to 6 
meirfoered heterocycle is selected from pyridinyl, 
pyriVidinyl , triazinyl, furanyl, thienyl, 
thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolVl/ imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyvl ; 

RiOa is selected from H, methyl, ethyl, propyl, butyl, OR^^, 
CI, F, =0, NR15^6^ cp^^ or phenyl substituted with 0-4 

RlOb. \ 

rIO^, at each occurrenceX is independently selected from H, 
OH, methyl, ethyl, pisPpyl / butyl, methoxy, ethoxy, 
propoxy, CI, F, NR^^R^V and CF3 ; 

Z is H; \ 

C1-C4 alkyl substituted w\th 0-3 Rl2a; 
C2-C4 alkenyl substituted With 0-3 Rl2a; or 
C2-C4 alkynyl substituted with 0-3 Rl2a; 

R^2a^ at each occurrence, is independently selected from 
H, OH, CI, F, NR15r16^ , ac^yl , SCH3 , S(=0)CH3, 

S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, 
ethoxy, propoxy, C1-C2 haloalkylX and C1-C2 haloalkoxy; 

R^^, at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, buty^, methoxy, ethoxy, 
CI, F, Br, CN, NR15r16^ and CF3 ; \ 

r1^ is H, phenyl, benzyl, methyl, ethyl, prWyl, or butyl; 

R^^, at each occurrence, is independently selected from H, 
methyl, ethyl, propyl, and butyl; \ 
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R^^Xat each occurrence, is independently selected from 
Vl, OH, methyl, ethyl, propyl, butyl, benzyl, 
phenethyl, methyl-C(=0) -, ethyl-C(=0) 
m^hyl-S (=0)2-, and ethyl-S ( =0) 2- ; 

is H,\methyl, ethyl, propyl, butyl, methoxymethyl , 
ethowniethyl , methoxyethyl , ethoxyethyl , 
phenyl^ substituted by 0-3 R^'^^, or 
-CH2-pnenyl substituted by 0-3 R^^a. 

Rl7a H, methyl, methoxy, -OH, F, CI, CF3 , or OCF3 ; 

r1^, at each occurrence, is independently selected from 

H, methyl, ^thyl, propyl, butyl, phenyl, benzyl, and 
phenethyl ; and 

R^^, at each occurrence, is independently selected from 
H, methyl, andXethyl. 



26. A compound according to Claim 14 of Formula (Ig) : 



or a pharmaceutically acceptable salt thereof wherein: 

r3 is r4, \ 

R^ is C1-C4 alkyl substituted with (J-1 R^^, 

C2-C4 alkenyl substituted with V-l R^a, or 
C2-C4 alkynyl substituted with 0-Al R^a; 




63 




Docket No. PH-7076-A 
Serial No.: 09/505,788 



rV is selected from 
\ H, F, CF3, 

\C3-C6 carbocycle substituted with 0-3 R^^, 
pkenyl substituted with 0-3 R^^, or 
5 DsO 6 membered heterocycle containing 1 to 4 

hetteroatoms selected from nitrogen, oxygen, and 
sulc)hur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^^; wherein said 5 to 6 
membe^fed heterocycle is selected from pyridinyl, 
pyrimioinyl, triazinyl, furanyl, thienyl, 
thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl\ imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl ;\ 

R^^, at each occurrence, is independently selected from H, 
OH, CI, F, NRl^Rlk CF3, acetyl, SCH3 , S(=0)CH3, 
S(=0)2CH3, methyl, >e thy 1, propyl, butyl, methoxy, 
ethoxy, propoxy, Ci-\^2 haloalkyl, and C1-C2 haloalkoxy; 

r5 is C1-C4 alkyl substitut^ with 0-1 R^^; 

C2-C4 alkenyl substitut^ with 0-1 R^^; 
C2-C4 alkynyl substituted^ with 0-1 R^b; 

R^^ is selected from: \ 

H, methyl, ethyl, propyl, buWl, CF3 , OR^^, =0; 

C3-C6 carbocycle substituted with 0-2 R^C; 

phenyl substituted with 0-3 r5^\ or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle 
is substituted with 0-3 R^^; wherein said 5 to 6 
membered heterocycle is selected Brom pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, 
thiazolyl, pyrrolyl, piperazinyl, pipjeridinyl , 
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\pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
ttetrazolyl; 

R^^ , at eachNoccurrence, is independently selected from 
OH, CI, FV NR15r16^ ^ acetyl, SCH3 , S(=0)CH3, 

S (=0) 2CH3 , \ethyl , ethyl, propyl, butyl, methoxy, 
ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

RlO is H, C(=0)r17, c\=0)0R17; 

C1-C4 alkyl option^^lly substituted with 0-1 Rl^^; 

phenyl substituted Vlth 0-4 R^^b. 

C3-C6 carbocycle substituted with 0-3 R^^^; or 
5 to 6 membered hetero^ycle containing 1 to 4 

heteroatoms selectedXf rom nitrogen, oxygen, and 
sulphur, wherein said \5 to 6 membered heterocycle 
is substituted with O-bXr^^^; wherein said 5 to 6 
membered heterocycle is ^elected from pyridinyl, 
pyrimidinyl, triazinyl, f\ranyl, thienyl, 
thiazolyl, pyrrolyl, pipera^zinyl , piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl; \ 

RlOa is selected from H, methyl, ethyl ,\propyl , butyl, OR^^, 
CI, F, =0, NR15r16, CF3, or phenyl ^bstituted with 0-4 

RlOb. \ 

rIO^, at each occurrence, is independently selected from H, 
OH, methyl, ethyl, propyl, butyl, methoVy, ethoxy, 
propoxy, CI, F, NR15r16^ ^^d CF3 ; \ 

Z is C1-C3 alkyl substituted with 1-3 R^^. \ 
C2-C3 alkenyl substituted with 1-3 r12; \ 
C2-C3 alkynyl substituted with 1-3 R^^; \ 
Ce-Cio aryl substituted with 0-4 R^^b. \ 
C3-C6 carbocycle substituted with 0-3 R^^b. or \ 
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"\ 5 to 6 membered heterocycle containing 1 to 4 

\ heteroatoms selected from nitrogen, oxygen, and 
\ sulphur, wherein said 5 to 6 membered heterocycle 
\is substituted with 0-3 R^^b. wherein said 5 to 6 
mWnbered heterocycle is selected from pyridinyl , 
pyrimidinyl, triazinyl, f uranyl , thienyl, 
thiaXplyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and 
tetrazolyl ; 

r12^ at each occurrence, is independently selected from 

Ce-Cio aryl suls^tituted with 0-4 R^^b. 

C3-C6 carbocycle. substituted with 0-3 R^^b. 

5 to 6 membered ^heterocycle containing 1 to 4 

heteroatoms seler:ted from nitrogen, oxygen, and 
sulphur, wherein >said 5 to 6 membered heterocycle 
is substituted witii 0-3 R^^b. wherein said 5 to 6 
membered heterocycle^ is selected from pyridinyl, 
pyrimidinyl, triazinm, f uranyl , thienyl, 
thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, >oxazolyl, isoxazolyl, and 
tetrazolyl ; \ 

j^i2b^ at each occurrence, is indep>Bndently selected from 
H, OH, CI, F, NR15r16^ , acVtyl , SCH3 , S(=0)CH3, 

S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, 
ethoxy, propoxy, C1-C2 haloalkylX and C1-C2 haloalkoxy; 

R^3, at each occurrence, is independents selected from 

H, OH, methyl, ethyl, propyl, butyiy methoxy, ethoxy, 
CI, F, Br, CN, NR15r16^ and CF3 ; \ 

r1^ is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 
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at each occurrence, is independently selected from H, 
methyl, ethyl, propyl, and butyl; 

r1^, at^each occurrence, is independently selected from 
H, OHv methyl, ethyl, propyl, butyl, benzyl, 
phenethya, methyl-C(=0) -, ethyl-C (=0) -, 
methyl-S IVO) 2- / and ethyl-S (=0) 2- ; 

rI*^ is H, methyl, >s thyl , propyl, butyl, methoxymethyl , 
ethoxymethyl , r^ethoxyethyl , ethoxyethyl, 
phenyl substituted by 0-3 R^'^^, or 
-CH2-phenyl substrtuted by 0-3 R^^a. 

Rl7a is H, methyl, methoxy\-OH, F, Cl, CF3 , or OCF3 ; 

R^^, at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and 
phenethyl ; and \ 

r1^, at each occurrence, is independently selected from 
H, methyl, and ethyl; \ 

provided, when R^^ is H, \ 
then Z is C2-C3 alkenyl substituted with l-\ Ri2; or 
C2-C3 alkynyl substituted with 1-3^^2^ 



27. (NEW) A pharma^s^utical composition comprising a 
compound according to^;laim 2 and a pharmaceutical ly 
acceptable carrier. 

28. (NEW) A pharmaceutical coiimosition comprising a 
compound according to Claim 3 ano^a pharmaceutically 
acceptable carrier. 
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29. (NEW>^ pharmaceutical composition comprising a 
compound accor^timg to Claim 4 and a pharmaceutical ly 
acceptable carrier: 




30. (NEW) A pharmaceuticaF' 
compound according to Claim 6 
acceptable carrier. 



It ion comprising a 
a pharmaceutical ly 



31. (NEW) A pha'i^aceutical composition comprising a 
compound according^-oTClaim 8 and a pharmaceutical ly 
acceptable carrier . 




32. (NEW) A pharmaceutical composition comprising a 
compound according to Claim 10 and a pharmaceutically 
^acceptable carrier . 



33. (NEW) A pharmaceiTfe^cal composition comprising a 
compound according to Cl^4jn 11 and a pharmaceutically 
acceptable carrier . 



34. (NEW) A pharmaceutihspl composition comprising a 
compound according to cleitn 12 and a pharmaceutically 



acceptable carrier , 




35. (NEW) A ph^ismaceutical composition comprising a 
compound according to Claim 13 and a pharmaceutically 
acceptable carrier . 

36. (NEW) A pharmaceutical exposition comprising a 
compound according to Claim 14 and a pharmaceutically 
acceptable carrier . 

37. (NEW) A pharmaceutical composition comprising a 
compound according to Claim 16 and a pharmasjeutically 
acceptable carrier . 
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38 • (NEW) A pharmace 
compound according to 
acceptable carrier . 




al composition comprising a 
18 and a pharmaceutically 



39. (NteW) A pharmaceutical composition comprising a 
compound according to Claim 2 0 and a pharmaceutically 
acceptable carrier . 

40. (NEW) A pharmaceutical composition comprising a 
compound accordingv^o Claim 2 5 and a pharmaceutically 
acceptable carrier . 

41. (NEW) A pharmaceutical composition comprising a 
compound according to Claim 2 6 and a pharmaceutically 
acceptable carrier . 



42. (New) A method for the treal^ent of Alzheimer's Disease 
comprising administering to a hos\ in need of such 
treatment a therapeutically effect^Ye amount of a compound 
of Claim 2 . 

43. (New) A method for the treatment o^ Alzheimer ' s Disease 
comprising administering to a host in ne^d of such 
treatment a therapeutically effective amoOvfit of a compound 
of Claim 3 . 

44. (New) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of siich 
treatment a therapeutically effective amount of \a compound 
of Claim 4. 



45. (New) A method for the treatment of Alzheimer ' sxDisease 
comprising administering to a host in need of such 
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treatment a therapeut: 
of Claim 6 . 



i^ly effective amount of a compound 



46. (New) A method "l&or the treatment of Alzheimer's Disease 
comprising administering to a host in need of such 
treatment a therapeuticariy effective amount of a compound 
of Claim 8. 



47. (New) A method for the treatin^nt of Alzheimer's Disease 
comprising administering to a host iK^^^need of such 
treatment a therapeutically effective ahtqunt of a compound 
of Claim 10. 



48. (New) A method for theN^reatment of Alzheimer's Disease 
comprising administering to as^host in need of such 
treatment a therapeutically eff^tive amount of a compound 
of Claim 11. 



49. (New) A method for the fra^^^ment of Alzheimer's Disease 
comprising administering to a/>fipst in need of such 
treatment a therapeutically effeb^ive amount of a compound 
of Claim 12 . 



50. (New) A method f ois. the treatment of Alzheimer's Disease 
comprising administering to a host in need of such 
treatment a therapeuticars|.y effective amount of a compound 
of Claim 13 . 



51. (New) A method for the treatment of Alzheimer's Disease 
comprising administering to a h\st in need of such 
treatment a therapeutically effective amount of a compound 
of Claim 14 . 



52. (New) A method for the treatment 
comprising administering to a host in 
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treatment a therapeuticali^^ef f ective amount of a compound 
of Claim 16. 



53. (New) A method for 
comprising administering 
treatment a therapeutically 
of Claim 18. 




eatment of Alzheimer's Disease 
host in need of such 
ective amount of a compound 



54. (New) A methodXfor the treatment of Alzheimer's Disease 
comprising administering to a host in need of such 
treatment a therapeutically effective amount of a compound 
of Claim 20 . 

55. (New) A method for the t^atment of Alzheimer's Disease 
comprising administering to a ftpst in need of such 
treatment a therapeutically effe8^ive amount of a compound 
of Claim 25. 



56. (New) A method for the treatment of\Alzheimer ' s Disease 
comprising administering to a host in ne^ of such 
treatment a therapeutically effective amourlbt of a compound 
of Claim 26. 



